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ROBERT C. FUNKHOUSER
CHIEF COUNSEL
ENVIRONMENT. HEALTH & SAFETY

Direct: 901 419-3807
Fax: 901419-3830
Robert.Funkhouser@ipaper.com

July 16, 2003

VIA FEDEX

Eileen L. Furey

Associate Regional Counsel (C-14J)

U.S. Environmental Protection Agency, Region 5
77 West Jackson Boulevard

Chicago, lllinois 60604-3507

Re: Response (the “Response”) on behalf of International Paper to the United
States Environmental Protection Agency’s Request for Information (the
“Request”) in the Matter of the Allied Paper/Portage Creek/Kalamazoo
River, Kalamazoo and Allegan Counties, Michigan (the “Site”)

Dear Ms. Furey:

On behalf of International Paper Company (“Respondent”), attached please find the Response to
the EPA’s Request for Information referenced above (the “Request”). The Request identified the
following three facilities: (i) Fountain Street Mill; (i) Angel Street Mill; and (iii} MacSimbar facility in
Otsego, Michigan. Accordingly, International Paper’s investigation and response is limited to the
above referenced facilities. In responding to this Request, International Paper does not concede
that it or the Fountain Street Mill, Angel Street Mill or the MacSimbar facility are “responsible
persons” under RCRA or CERCLA.

International Paper has conducted a due inquiry and provides herein all known responsive
information reasonably available at this time. Accordingly, this Response represents International
Paper's complete response to the Request. Notwithstanding, and subject to International Paper’'s
objections set forth in the General Objections to the request herein, International Paper recognizes
its continuing obligation of due diligence, and reserves the right to modify or supplement its
answers if it becomes aware of other relevant information or any responsive documents.

Very truly yours,
TC { g\ﬂ\l(%\}?u&‘e Lt
Robert C. Funkhouser

Enclosures
RCF/mmb



RESPONSE (THE “RESPONSE”) ON BEHALF OF INTERNATIONAL PAPER
TO THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY'S
REQUEST FOR INFORMATION IN THE MATTER OF
ALLIED PAPER/PORTAGE CREEK/KALAMAZOO RIVER
IN KALAMAZOO AND ALLEGAN COUNTIES, MICHIGAN.

GENERAL OBJECTIONS

International Paper objects to the Request as a whole on the grounds that it is unduly
burdensome, unreasonably broad and seeks information that is not relevant to the EPA’s basic
inquiry.

International Paper further objects to the instructions purporting to impose on International
Paper an obligation of indefinite duration to supplement its Response should any information not
personally known or availabie to it become known or available at any time in the future.
International Paper contests EPA’s authority to impose such an undue and continuous burden
upon the Company. Should the EPA make a specific request for supplementation at any time
after receiving this response, International Paper shall endeavor to respond.

Subject to and without waiver of these objections, International Paper responds as follows:

Fiber Furnish and Paper Production

1. ldentify all persons consulted in the preparation of the answers to these Information
Requests.

Response:

International Paper incorporates by reference the General Objections and specifically
objects to Request No. 1 as vague. Subject to and without waiver of these objections,
International Paper responds that the following current International Paper employees
were consulted in preparing this response:

Anita Todmann, Manager, Records & Information Management
Tom Richardson, Project Manager, EHS Remediation

2. ldentify all documents consulted, examined, or referred to in the preparation of the
answers to these Requests, and provide copies of all such documents.

Response:

International Paper incorporates by reference the General Objections and specifically
objects to Request No. 2 as unduly burdensome and vague. International Paper further
objects to Request No. 2 as seeking information in the form of documents which were
“examined” in the course of International Paper's due diligence in preparation of this
Response, but which contain no information concerning the Site; therefore, the request to
“identify” such documents is overbroad and not reasonably relevant to the EPA’s basic

inquiry.

Subject to and without waiver of these objections, International Paper identifies the
following responsive documents:



A. 1984 Waste Disposal Manifest -ChemWaste Management

B.  Contract with ChemWaste to receive spent solvents from folding carton plant April
13, 1983.

C. Contract with ChemWaste Management to dispose of 3 drums/yr liquid PCB to
incinerator 1983.

D. National Cash Register — Champion Agreements (1972)

E. Purchase Records - titanium dioxide for several mills including Battle Creek,
Michigan from DuPont.

F. Wastewater effluent from Angell and Fountain Mills in Battle Creek, Michigan for
19083.

If you have reason to believe that there may be persons able to provide a more
detailed or complete response to any Information Request or who may be able to
provide additional responsive documents, identify such persons.

Response:

International Paper has not discovered information or individuals responsive to Request
No. 3.

identify and generally describe each International Paper mill, as that term is defined
in Attachment 5.

Response:

Fountain Street Mill (Folding Carton and Paperboard Mill)
79 East Fountain Street
Battle Creek, Michigan

Angell Mill (Recycled Paperboard Mill)
177 Angell Street
Battle Creek, Michigan

Identify all current and prior owners of each International Paper mill identified in
response to Request #4. For each such owner or prior owner, further identify:

a) the property owned;

b) the dates of ownership;

c) all evidence showing that the owner controls or controlled access to any
portion of the property;

d) all evidence that a hazardous substance, pollutant, or contaminant, was
released or threatened to be released at or from the owner’s property during
the period of its ownership; and

e) the nature of each transaction by which ownership of the mill was transferred
from one party to another (e.g. stock purchaser, merger, asset sale, etc.)

Response:



International Paper incorporates by reference the General Objections and specifically
objects to Request No. 5 as vague, unduly burdensome and not relevant to the EPA’s
basic inquiry. Subject to and without waiver of these objections, International Paper
responds that the following information regarding current and prior owners is as follows:

St. Regis Corporation was the previous owner of the mills located on Fountain Street and
Angell Street. St. Regis Corporation has subsequently sold both mills. Fountain Street
was sold to Field Container on April 5, 1984. Angell Street was sold to Waldorf
Corporation on July 16, 1985.

Identify all current and prior operators, including lessors, of each International
Paper mill identified in response to Request #4, or any portion thereof. For each
such operator, further identify:

a) the property at which it conducts or conducted operations;

b) the dates of operation;

c) the nature of the operator’s operations;

d) all evidence that the operator controls or controlled access to the property or
any portion thereof; and

e) all evidence that a hazardous substance, pollutant, or contaminant was
released or threatened to be released at or from the portion of the property at
which the operator conducts or conducted operations.

Response:

See Response to Request 5.

Identify each source or potential source of the release of hazardous substances,
pollutants, or contaminants (e.g. polychlorinated biphenyls or “PCBs”) from the
International Paper mill including, without limitation:

a) discharges of total suspended solids (“TSS”) in wastewater;

b) erosion from waste disposal areas located at the International Paper mill or
elsewhere (e.g. landfill areas) used for the disposal of wastes generated at the
International Paper mill;

c) exceedances of TSS loading limits established by the State of Michigan and/or
U.S. EPA;

d) dewatering lagoon areas located at the International Paper mill;

e) storm sewer leaks and discharges;

f)  sewer line leaks and discharges; and

g) machine, transformer or other equipment leaks and discharges.

Response:

See Response to Request No. 2 and attachment F referring to solids in 1983.

Identify any data, analysis or other information regarding the nature and quantity of
hazardous substances released from each source or potential source you identified
in response to Request #7, above. To the greatest extent possible, identify any
such data, estimates, analyses or other information on an annual basis from 1954
through 1989.



10.

11.

12.

13.

14.

Response:

See Response to Request No. 2 and attachment F.

For the period 1954 to 1989, identify for each year the types and amounts of fiber
furnish used at each International Paper mill in tons. Fiber furnish may include, but
is not limited to, old corrugated container (OCC); double-lined kraft (DLK);
paperboard; mixed waste paper; fine paper, bond, ledger, envelopes; old newsprint
(ONP); pulp substitutes (specify type and source), purchased secondary fiber pulp
(specify source); and virgin pulp (specify type).

Response:

International Paper has not discovered any information responsive to Request No. 9.

For the period 1954 to 1989 and for each International Paper mill, identify the types
and amounts of paper products produced annually in tons.

Response:

International Paper has not discovered any information responsive to Request No. 10.

For each paper product identified in response to Request #10, identify calculated
shrinkage (i.e., yield on fiber furnish) for each paper product on an annual basis. If
not available, identify typical or estimated shrinkage for each paper product.

Response:

International Paper has not discovered any information responsive to Request No. 11.

Identify, for each International Paper mill, the annual operating days per year.

Response:

International Paper objects to Request No. 12 as unduly burdensome, overbroad and not
reasonably related to EPA’s basic inquiry. Subject to and without waiver of these
objections, International Paper responds upon information and belief that, during the year
1983 St. Regis Corporation operated the Fountain Street Mill for 286 days and the Angell
Street Mill for 309 days. See attachment F.

For the period 1954 through 1971, identify the dates (month and year) and amounts
in pounds of NCR paper broke that you purchased directly or otherwise obtained
from any of the sources listed in Attachment 2, or from any other NCR paper
coating facility.

Response:
International Paper has not discovered any information responsive to Request No. 13.
For the period 1954 through 1971, identify the dates (month and year) and amounts

in pounds of NCR paper broke and/or NCR paper converter trim you purchased or
otherwise obtained directly from or through any waste paper broker listed in



15.

16.

Attachment 3, or from any other person. Identify, to the extent possible, the name
and address of the waste paper broker or other person from whom the NCR paper
broke and/or NCR paper converter trim was obtained or purchased.

Response:

International Paper has not discovered any information responsive to Request No. 14,

For the period 1954 through 1989, identify the dates (month and year) and amounts
in pounds of post-consumer waste paper that you purchased or otherwise obtained
directly from or through any waste paper broker listed in Attachment 3, or from any
other person. To the extent possible, identify the name and address of the waste
paper broker or other person from whom the post- consumer waste paper was
purchased or otherwise obtained.

Response:

International Paper has not discovered any information responsive to Request No. 15.

To the extent available and not otherwise identified in response to Requests #14-15
above, identify the current names, addresses and phone numbers for all waste

paper brokers or other person from whom you purchased or otherwise obtained any
type of secondary fiber during the period 1954 to 1989.

Response:

International Paper has not discovered any information responsive to Request No. 16.

Process Water Management; Wastewater Treatment; Wastewater Sludge Disposal

17.

18.

19.

For the period 1954 to 1989 and for each International Paper mill, identify the dates
(month and year) when save-alls were installed and/or upgraded on each paper
machine at the mill.

Response:
International Paper has not discovered any information responsive to Request No. 17.

For each save-all identified in response to Request #17, specify the type of each
save-all and the estimated efficiency of fiber recovery in percent.

Response:

International Paper has not discovered any information responsive to Request No. 18.

For the period 1954 to 1989 and on an annual basis, identify the volume and
disposition of each of the wastewater streams generated at each International Paper
mill (e.g., discharged directly to a receiving water with or without treatment;
discharged indirectly through a municipal sewerage system; or discharged to an
off-site industrial wastewater treatment system), including but not limited to:

e Pulping and/or drinking wastewaters



20.

21.

22.

23.

e Paper machine whitewaters
e Other process and non-process wastewaters (ldentify.)

(Reported volumes of the process wastewaters should be specified in either gallons
per minute (gpm), gallons per day (gpd), or million gallons per day (mgd).)

Response:

See Response to Request No. 7.

For the period 1954 to 1989 and on an annual basis, for each of the process
wastewater streams identified in response to Request #19, identify the type(s) of on-
site wastewater treatment, if any, provided (e.g., settling lagoons, primary treatment
in clarifiers, secondary biological treatment; advanced wastewater treatment).
Provide schematic diagrams of the wastewater treatment facilities and monthly
wastewater treatment system operating data for bypassed flow (i.e., untreated or
partially treated wastewaters), treated effluent flow and untreated and treated
wastewater total suspended solids (TSS) concentrations and mass discharges (e.g.,
pounds per day).

Response:

International Paper incorporates by reference the General Objections and specifically
objects to Request No. 1 as vague. Subject to and without waiver of these objections,
International Paper responds that a thorough search of files pertaining to the period 1954
to 1989 was performed to discover information related to Request No. 20.

International Paper has not discovered any information identifying the wastewater
treatment system utilized during the period of 1954 to 1989.

For the period 1971 to 1989 and on an annual basis, identify the amount in dry tons

of wastewater treatment sludge generated at each International Paper mill and the
disposition of the sludge (e.g., disposed in on-site or off-site landfills).

Response:
International Paper has not discovered any information responsive to Request No. 21.

Identify the name and location of any facility used for the disposal of wastewater
treatment sludge generated at each International Paper mill.

Response:
International Paper has not discovered any information responsive to Request No. 22.
Identify any data, analyses or other information regarding potential erosion of waste

materials from any lagoon, landfill or other disposal facility identified in your
response to Requests #19-22.

Response:

International Paper has not discovered any information responsive to Request No. 23.



Information Regarding PCBs

24

25.

For each International Paper mill, provide copies of all reports, data or other records
showing PCB concentrations in the following materials:

Fiber furnishes used at the mill

Paper products produced at the mill

Untreated and treated wastewaters generated at the mill
Wastewater treatment sludges generated at the mill
Atmospheric emissions from the mill

Machine, transformer or other oils used at the mill

Response:

See Response to Request No. 2, attachments A, B and C.

Provide copies of all reports, data or other records in your possession, whether
generated by International Paper or its consultants, generated by paper industry
trade associations and/or research organizations, or generated by government
agencies and organizations, showing PCB concentrations in the following
materials: secondary fibers used as furnishes to secondary fiber pulp and paper
mills; pulp substitutes; virgin pulps; any paper mill products, (e.g., paper,
paperboard, tissue); process wastewaters; wastewater treatment sludges;
atmospheric emissions, or other materials associated with the pulp and paper
industry.

Response:

International Paper has not discovered any information responsive to Request No. 25.



CERTIFICATION

| certify under penalty of law that this document and all attachments were prepared
under my direction or supervision and that qualified personnel properly gathered and
evaluated the information submitted. Based upon a reasonable inquiry of the person or
person who manage the information system, or those persons directly responsible for
gathering the information, the information submitted is, to the best of my knowledge
and belief, true, accurate, and complete. | am aware that there are significant penalties
for submitting false information, including the possibility of fine and imprisonment for
knowing violations.

z ( y&"'t‘\,b\{-é» ‘ NOUiao

Robert C. Funkhouser
Chief Counsel — Environment, Health,
Safety & Global Sourcing




SETTLEMENT AGREEMENT
THIS AGREEMENT, made and entered into effective
July 1, 1972, by and between THE NATIONAL CASH REGISTER COMPANY,
a Maryland corporation, having an office in Dayton, Ohio,
hereinafter called "NCR'", and CHAMPION INTERNATIONAL CORPORATION,
a New York corporation, having an office in New York City,

New York, hereinafter called "CIC",
WITNESGSETH that:

WHEREAS, NCR is the owner of United States Letters
Patent Re. 24,899 and No. 2,712,507 and NCR is engaged in the
manufacture of microcapsules which NCR belicves to be disclosed
and claimed in said Patent Re. 24,899 and in the manufacture
and sale of sheet material'(sometimes referred to as '"'NCR
paper") which NCR believes to be within one or more of the
claims of said patent No. 2,712,507; and

WHEREAS, there is pending in the United States
District Court for the Southern District of Ohio (Western
Division), Cincinnati, Civil Action No. 7243, filed by NCR
against U.S. Plywood-Champion Papers Inc. (by name change, now
"CIC") alleging that the manufacture by CIC of microcapsules

and the use thereof in the manufacture of carbonless copy



paper, and the manufacture, use and sale by CIC of carbonless
copy paper, infringes one or more of the claims of said
United States Letters Patent Re. 24,899 and No. 2,712,507,
and

WHEREAS, NCR and CIC mutually desire to enter into
this Agreement relative to the rights and obligations of each

party under the following patents which NCR represents that

it owns:
Lt ;s U8, 2,712,507 Canadian 555,387
. .w 7. U.S. Re. 24,899 Canadian 571,161
. #3 U.S. 2,730,457 Canadian 555,386

hereinafter called "Identified Patents", and to dismiss said
Civil Action No. 7243:

NOW THEREFORE, in consideration of the premises and
the mutual and reciprocal promises, covenants and agreements
hereinafter set forth, the parties have agreed and do hereby

agree as follows:

ARTICLE 1

Judgment, Release and Stipulations

1. NCR and CIC agree to dismiss theilr respective
claims in the aforesaid Civil Action No. 7243, without
prejudice, and the parties mutually agree to the entry of a

judgment in the form attached hereto as, Exhibit A.



2. In consideration of the payment by CIC to NCR
as provided in Article II1I hereof and upon execution of
this Agreement, NCR releases CIC from all claims of NCR
against CIC in relation to Carbonless Copy Paper as here-
inafter defined, under all the Identified Patents during

the entire life of all Identified Patents.

3. For purposes of this Agreement, the parties
stipulate and agree that CIC's entering into this Agreement
does not constitute an admission by CIC that the Identified
Patents are valid or have been infringéd by CIC, and {urther
that in the event of any future controversy between the
parties hereto involving any NCR patents whatsoever, NCR is
willing to and agrees that it will rely entirely on the
merits of its patents and will not assert or urge therein
that CIC's freedom to assert any position against any NCR
patent is in any way or in any degree abridged or impaired
by reason of CIC's entering into this Agrecment or by reason
of CIC's exercise of any right or performance of any duty
herein provided, and that in any such controversy CIC shall
be free to challenge the validity and scope of, and to assert
the non-infringement of, any claim of any Letters Patent

of NCR.



ARTICLE I1I

Definitions

1. The tefm "Carbonless Copy Paper' means both
transfer paper and self—contained paper defined as follows:
(a) Transfer Paper: A multi-sheet material,
such as paper, which has on or adjacent a surface
of one such sheet microcapsules containing a color
reactant for transfer to a second sheet carrying
a co-reactant for said color reactant to form a
legible mark on said second sheet when said sheets
are superimposed, one on the other, in such manner
that at least some of the microcapsules of one
sheet are in proximity with at least some of the
co-reactant material of said second sheet, and
pressure is applied as by a typewriter sufficient
to rupture the microcapsules. (When such pressure
is applied, a legible mark appears on the surface
of the sheet carrying the co-reactant material.)
(b) Self-Contained Paper: Material, such as a
sheet of paper, upon or in which microcapsules
containing a color reactant are in proximity with
co-reactant material (e.g., a finely divided solid

material), both reactants being present as a part

‘



of the sheet whether with one or both reactants
being incorporated within the sheet or coated on
the surface thereof; the color reactant.and the
co-reactant material being reactive with each
other so that, when the microcapsules are ruptured
by pressure applied to the sheet, as by typewriter,
the color reactant is released and reacts with the

co-reactant material to form a legible mark.

2. The term '"Net Sales Value'" mecans the summation
of all amounts invoiced and billed to purchasers with respect
to Carbonless Copy Paper sold by CIC, less any transportation
costs actually paid by CIC and less any cash discount actually
given and less any sales taxes added on the face of the invoice
and paid by CIC and less credit for returns, allowances, and

bad debts.

3. The term "Affiliate" of CIC means any corporation,
firm, partnership or other form of business organization
located in the United States of America or Canada, as to which
control of the business shall be exercised by CIC. 1In the
event CIC shall transfer or sell Carbonless Copy Paper to such
an Affiliate, the subsequent sale thereof by such an Affiliate
shall be considered as a sale thereof by CIC for purposes of

determining Net Sales Value. ‘



ARTICLE III

Payment by CIC to NCR

1. CIC agrees to pay to NCR and concurrently with
execution hereof does pay to NCR an amount which is the sum
of royalty on Net Sales Value of all Carbonless Copy Paper
made by CIC in the United States or Canada and sold by CIC
anywhere, as follows:

(a) TFor sales prior to December 31, 1970,
five percent (5%); and
(b) For sales in the period January 1, 1971
through June 30, 1972, inclusive, four
percent (4%).
No royalty is or shall be due for paper sold or delivered
after June 30, 1972 or for Carbonless Copy Paper used or
consumed or merely inventoried by CIC,

2. CIC warrants that prior to July 1, 1972, it

has not sold Carbonless Copy Paper in the United States which

was made outside the United States.

ARTICLE IV

NCR- Covenant Not to Sue

1. 1In consideration of CIC's having made payments
as provided in Article III, NCR covenants and agrees that,

with respect to the manufacture, sale or use of Carbonless



Copy Paper at any time made, used or sold by CIC in the

United States of America or Canada, NCR:

(a)

(b)

2.

Will at no time bring or authorize-the bringing
of any civil action for infringement of any

of the Identified Patents against CIC or any
of its Affiliates or customers; and

Warrants that no other party who claims title
or other right to sue by, through or under NCR
will bring or authorize the bringing of any
civil action for infringement of any of the
Identified Patents against CIC or any of its
Affiliates or customers; and NCR indemnifies
CIC against any and all costs, expenses, fees,
losses, and/or liabilities which may arise out
of any suit by any party against CIC or its
Affiliates or customers under any of the
Identified Patents, if the claimant in such
suit claims title or other right to sue by,

through or under NCR.

Except for the release under Section 2 of

Article I hereof, nothing in this Agreement is to be taken to

imply any covenant or any grant by NCR of any license or

immunity with respect to any patent of NCR other than the

Identified Patents or with respect to the manufacture, use,



or sale of any product other than Carbonless Copy Paper that
is subject to the covenant of Section 1 of this Article 1V,
Further, nothing herein shall be construed as any estoppel
against, or used by NCR as an argument or bias against,
CIC's assertion of invalidity or non-infringement of or any
other attack upon any or all NCR patents if and when an NCR
patent shall be asserted against CIC. Specifically, NCR
does not construe this Agreement or anything herein as

evidence that CIC ever has used a process including coacervation.

ARTICLE V
Audit
Upon NCR's election and at NCR's expense, within
six (6) months after the effective date of this Agreement,
CIC will afford an audit of its books and records to verify
the accuracy of the amount of the royalty payment under
Article I1I hereof. This audit will be conducted by an
independent, national accounting firm, not otherwise employed
by NCR, and acceptable to CIC. This audit shall be conclusive
of the amount of royalty payment under Article III and shall

be binding upon each party hereto.

ARTICLE VI

Non-Use of Agreement for Publicity

Neither party hereto shall use this Agreement, the

Order attached hereto, or the fact of such Agreement and/or



Opder for advertising or publicity purposes, or cause the
use thereof for such advertising or publicity purposes,

either directly or indirectly.

ARTICLE VII

Assignment

Rights and obligations of either party under this
Agreement are not transferable except with the consent in
writing of the other party and except to a purchaser of
substantially all of the assets of the paper business of the

party.

IN WITNESS WHEREOF, this Agreement has been executed

by the parties hereto, effective as of July 1, 1972,

THE NATIONAL CASH REGISTER COMPANY
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CHAMPION INTERNATIONAL CORPORATION
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EXHIBIT A



IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION

THE NATIONAL CASH REGISTER COMPANY,
a corporation of Maryland,

Plaintif{,
V. CIVIL ACTION 7243

CHAMPION INTERNATIONAL CORPORATION,
a corporation of New York,

M Mo N M N N N S N N

Defendant.

ORDER OF DI SMISSAL

WHEREAS a Complaint and Counterclaim have been filed
in this proceeding; and

WHEREAS the parties have reached a compromise and
agreement in respect to the patenits here in suit and related
matters;

NOW, THERETFORE, it is ordered, adjudged and decreed
as follows:

1. That this action be and hereby is dismissed
without prejudice as to either the Complaint or Counterclaim;
and

2. That each party shall stand its own costs.

Entered this day of . , 1972.

United States District Judge



APPROVED AS TO FORM AND CONSENTLED TO:

Attorneys for Plaintiff,
THE NATIONAL CASH REGISTER COMPANY

Attorneys for Defendant,
CHAMPION INTERNATIONAL CORPORATION



Attachment A
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Correspondence
PRI IR T
W.T. Myers, Jr. v Battle Creek
P Carol Hammerding cc: E. Bender Oae March 29, 1984
J. Crabtree
F. Herzig
J. Matthews
T. Tiffany

RE: HAZARDOUS WASTE HANDLING

Dear Carol:

This 1s a memo to summarize our phone conversation of Tuesday,
March 27th in which I relayed on to you the request of New York
legal to send all originals of our hazardous waste manifests to
Mike Watson; keeping copies for our own files.

In addition, I requested that you work with Jack Crabtree in making
a final shipment of any hazardous wastes that have been generated

as a part of the St. Regis operations before the sale date of April
2nd. Please confirm by memo what you are able to accamplish as soon
as you have campleted the work.

Sincerely,

YO RN

W.T. Myers, Jr.

WIM: ih
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7 | wastes. | also certify that the wastes were accompanied by a manifest properly certified by both the generator and hauter and that this A L (e ] Reiected
w facility 1s the destination indicated on the manifest. | understand that this manifest can be used in administrative and court proceedings. Fnclllly Sl‘e EPA 1.D. Numbov lecle /Jk o~ [l‘ .
& LA I (S B Op (KO [y
E; Describe any signiticant discrepancies between manifest and shipment. Was a Surcharge Assessed? D Yes
3] . D No

ALL SPILLS MUST BE REPORTED TO THE MIGHIGAN POLLUTION EMERGENCY ALERTING SYSTEM, IN MICHIGAN AT 800—292:4706 OR OQUT-OF-STATE AT 517—373.7660 AND THE NATIONAL RESPONSE CENTER

800-—424.8802 24 HOURS PER DAY.
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Correspondence
Corprorahs
W.T. Myers, Jr. -7 7 Battle Creek
Kevin Salter cc: J. Johnson November 6, 1984

C. Homerding

RE: HAZARDOUS WASTE DISPOSAL AT FOUNTAIN MILL

Dear Kevin:

At long last,clearance was obtained for removing all chemicals that
were not required at the Fountain Mill. Attached are Affidavits

from the Department of Natural Resources of Michigan indicating the
quantities and nature of the materials that were hauled away from

the Fountain Mill in fulfillment of our obligations to Michigan Holding

Campany.

Sincerely,

CR e
o SO
W.T. Myers, Jr.

WIM: ih
encl.
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NCY ALERTING SYSTEM, IN MICHIGAN AT 1-800-282-4708 OR QUT OF STATE AT 517.373.7660 AND THE NATIONAL RESPONSE

ALL SPILLS MUST BE REPORTED TO THE MICHIGAN POLLUTION EMERGE

CENTER AT 1-800-424-8802 24 HOURS PER DAY,

Required under authority of Act 64, PA.
1979, as amended and Act 136, PA

. “- 1969
DNR Failure to file is punishable under

section 299.548 MCL or Section 10 of

MICHIGAN DEPARTMENT DO NOT WRITE IN THIS SPACE Act 136, PA_ 1969
OF NATURAL RESOURCES ATT. DIS. [ REJ. (]
Please print or type. {Form designed for use on elite {12-pitch) typewriter.) Form Approved OMB No 2000-0404 Expires 7-31-86
UNIFORM HAZARDQUS 1. Generator's US EPA ID No. Docl\}!;rﬂ%g:“i 2.P;age1 :rsﬂor:gwtaur%ra:‘n”zgg sgsd%%ggeraas‘
WASTE MANIFEST MIDioy (2/56/8/1i65 |00BOR] o1 |iow
Generator's Name and Mailing Address A. State Manifest Document Number
St. Regis Corporation mi 0465977
177 Angell Street, Battle Creek, Mich. 48016 B. State Generator's 10
4. Generator’'s Phone (5!‘ ) 963-5511 :
5. Transporter 1 Company Name 6. US EPA ID Number C. State Transporter's iD
A-1 Disposal Corporatiom lnl I D059 6 95| 4 5| 2|D. Transporters Phone
7 Transporter 2 Company Name _ US EPA 1D Number E. State Transporter’s 1D
l- L (] o L] L L | | [F Transporter's Phone
9. Des:gnaled Facility Name and Site Address 10. US EPA ID Number G. State Facliity’s ID
Wayne D1 y Inc, 7
49350 North Service Drive ‘ -
H. Facility’s Phone
Belleville, Michigan 48111 ILDbo 4380 9 26 33
. ¥ M 52%%99%9833 () esr-1830
11. US DOT Description (including Proper Shipping Name, Hazard Class, and 12.Containers 13 4. 11 Waste
1D NUMBER) Total Unit | No.
G HM : . __ | No _|Type Quantity MVl NiH
€la [ HOT CLASSIFIED
N (Waste dye/ink powder) }
E . o e !
Al N AT LIL E Y Y S L LR
4l6| ‘NOT CLASSIFIED A
o (Wasta paper coating yowder) '
- oLl sl | 45| ® | WA |
c. ¥OT CLASSIFIED
(Vaste paper coating wax)
e U S L. ST R L. ..
9 -
L I 1 1]
itional Descriptions for Materials Listed Above K. Handling Codes for Wastes
N FATERIAL TR ‘WCSA NOB-MATARDOUS & RON-BOTIFX-| Listed Above
CATION MATERIAL & THIS MANIVRSY IS FOR RECORD
KREPING FURPOSEE ONLY. . ’
halyau §2566-84-X b. Asalyais #2566-84-X
15. Specuai Handling Instructions and Additional Information
16. GENERATOR’S CERTIFICATION: | hereby declare that the contents of this consignment are fully and accurately described above by
proper shipping name and are classified, packed, marked, and labeled, and are in all respects in proper condition for transport by
highway according to applicable internationat and natlonal governmentai regulations, including applicable state regulations.
Date
Printed/Typed Name Signature Month Day VYear
Y _ 1 lalal
T [ 17. Transporter 1 Acknowledgement of Receipt of Materials Date
: Printed/Typed Name Signature . Month Day VYesr
: 4 , v s S el bl
'S’ Sfﬁf{/ L\'//’/'—/ ,‘/‘A-‘f‘_f LA S e J"‘ 1}”1 ‘/
0 | 18. Transporter 2 Acknowledgement or Receipt ‘of Materials ) Date
I‘T‘ Printed/Typed Name Signature Month Day VYear
M .
£ (411
19. Discrepancy Indication Space
F
2 >
v 1LLS
; 20. Facility Owner or Operator: Certification of receipt of hazardous materrals covered by this manifest except as noted in / <
T he [*3;".—
nted/ Typed Name n(a}ure o nlh qu 8¢ar
; 3 ~ i s \
P ANIAR S o Ve A4S

PR 511C

et e emAn An s QA



Required under authority of Act 64, F
1979, as amended and Act 136. PA.
1969

B4
DNR' ' ‘ Failure to file is punishable under

sectior 299.548 MCL or Section 10 o

.

MICHIGAN DEPARTMENT DO NOT WRITE IN THIS SPACE Act 136, PA 1969
’ OF NATURAL RESOURCES AT 01 DS [0 REJ [ .
Please print or type {Form desvugned for use on elite (12-pitch) typewriter.) Form Approved OMB No 2000-0404 Expires 7-31
UNIFORM HAZARDOUS . Generator's US EPA 1D No Manifest 2 Page 1 Information in thg sgadt’a:d greas
C, n |
? WASTE MANIFEST M 1D0/7/2/5/8/8]11615 [EBE Y| or 1 |i5.c el by Feders
3. Generator's Name and Mailing Address A. State Manifest Document Number
3 St. Regis Corporation mi 0465976
2 177 Angell Street, Battle Creek, Mich. 49016 B. State Generator's 1D
- 4. Generator's Phone (816 ) £63-3511
:5_‘ 5. Transporter 1 Company Name 6. US EPA ID Number C. State Transporter's ID
o A~1 Disposal Corvoration [Ml 11D|0;5/9] 6 9|5 4 5| 2[D. Transporiers Phone (616) 68598
: 7. Transporter 2 Company Name US EPAID Number E. State Transporter's iD
?—J l [N | | |F TFransporter's Phone
2 9. Designated Facility Name and Site Address 10. US EPA ID Number G. State Facility’s ID
< Michigan Disposal, Inc.
8 49350 Horth Service Drive H. Facility's Phone
5 Belleville, Michigan 48111 4 XD00.:0,7,2/48311| (313) §97-7830
; 11. US DOT Description fincluding Proper Shipping Name, Hazard Class. and 12 Containers Tl?al Lll:{t l. Waste
s e HM 1D NUMBER). | No.  [Type| Quantty MAVol|° No. N
£ lela NOT CLASSIFIED T
2 (Waste aqueous solution) ‘ .
= |n - ﬁ oLl pfom ) cle Jomn
A
s [7|> Noa Classified
g |n (Waste Dye) T
g |I° NOT CLASSIFIED
% (Aqueous Sclution) ot
z . .
s || Not Classilied
g -
: (Waste Latex Pnper Coatiag) ] I3 1y ST j
é— J. %tlonakgescnpnonéeir Mitenal K. B:rtig‘ljir;&g;)ges for Wastes .
7 Waste Dye. Analysis §2568-34-F .
z . WastAqueous Solution, Anlyﬂl #2388-84-1
g 15. Special Handling Instructions and Additional Informatlon
g Pike and contain in case of leakage of spill.

16. GENERATOR’S CERTIFICATION: | hereby declare that the contents of this consignment are fully and accurately described above by
proper shipping name and are classified, packed, marked, and labeled, and are in all respects in proper condition for transport by
highway according to applicable international and national governmental regulations, including applicable state regulations.

Date

Printed/Typed Name Signature R Month Day Y.
Y Jack-H.Crabiree- :
; 17. Transporter 1 Acknowledgement of Heceipt of Materials Date
A Printed/Typed Name Signature Month Day Y
: o : (/ s £ Iy I/ l;(
H NY VY LiiM sy ies s [ L P S SR L =
2 18. Transporter 2 Acknowledgement or Receipt of Materials E Date
I Printed/Typed Name Signature Month Day Y
R 1]

19. Discrepancy Indication Space

/7 £
[

20 FacnljBOwner or Operator: Certification of receipt of hazardous mat la( covered by this manifest except as noted in A

N

ALL SPILLS MUST BE REPORTED TO THE MICHIGAN POLLUTION EMERGEN
CENTER AT 1-800-424-8802 24 HOURS PER DAY,

L t=r—-0»mn

- ed Na Si C:zj Month e
O TN 1221‘

EPA Form 8700-22 i3-84)
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7. ORIGINAL

EXHIBIT A
TO
HAZARDOUS WASTE
AGREEMENT BETWEEN
CHEMICAL WASTE MANAGEMENT, INC.
AND
ST. REGIS PAPER COMPANY
DATED JULY 1, 1982

SUPPLEMENTAL INFORMATION DOCUMENT: NUMBER 3-055-83

This Document supplements, and is part of, that certain "Hazardous
Waste Transportation and/or Disposal Agreement" (hereinafter "the Agree-
ment"), entered into by and between St. Regis Paper Company (hereinafter
"the Generator"), and Chemical Waste Management, Inc. (hereinafter "CwM")
on July 1, 1982. The provisions of this Document shall be incorporated

into the Agreement.

1. DESCRIPTION AND QUANTITY OF WASTE PRODUCTS. The "Waste Products",
to which the Agreement refers, are as described in the "Generator's
Waste Material Profile Sheet," Code Designation RVD A92488 ,
attached hereto and made part hereof.

Containers are to be provided by Generator according

to the following specifications:
55 gallon steel drums in conformance with DOTrequirenents for subject
matter, drums must be in good condition, vroperly labeled.

2. TENDER OF WASTE PRODUCTS. Generator, or Generator's transporter if
CWM is not the transporter, shall tender delivery of the above Waste
Products to CWM at the following place and time and in the following

manner:
(a) Quantity of Waste Products to be Tendered Over Term.

1) Estimated Annual.

(3) three 55 gallon drums
2) Estimated Maximum/Minimum Per Tender.

N/A

{b) Place. (Generator Facility if CWM is transporter; CWM Facility if
CWM is not transporter).

St. Regis Paper Company
79 E. Fountain Street
Battle Creek, MI 49016

(c) Time and Manner. As scheduled by Generator and CWM. If CWM is
transporter, Generator shall be responsible for loading CWM's trucks.

as scheduled

3. LOADING AND TRANSPORTATION. The Waste Products are to be loaded
(or stowed) on vehicles (or vessels) by Generator . and

transported to the Storage Facility/Disposal Facility) (circle one) by
CWM . If the Waste Products are first transported




- ® -2- ®

to a Storage Facility, they will be reloaded (or stowed) on vehicles
(or vessels) by CWM . If CWM is to provide trans-
portation the following special transportation requirements (if any)
shall apply, pursuant to the Generator's direction:

(a) Vehicles or Vessels; Hours of Transportation.

At CWM's Discretion

{b) Routes.

At CWM's discretion

4. DISPOSAL FACILITY. CWM shall dispose of the above Waste Products
at the following disposal facility (or facilities):
(a) Name/Address of Facility (Facilities) and Permittee/Permit Number (s)

and Initiation and Termination Date(s)/
Permitting Authority(ies):

Chemical Waste Management Inc.
Highway 17 at Mile Marker #163
Emelle, Alabama

Permit # Site 9111901 Federal 1 ALD 000622464

5. DISPOSAL METHODS: CWM shall utilize one or more of the following
methods for the disposal of the Waste Products:
For the disposal of PCB liquid greater than 500 PPM PCB:
The "Mt. Vulcanus", ocean incineration vessel at the U.S. EPA
designated burn site. Permit #HQ-81-002. U.S. EPA Incineration
at sea permit TXD-000751180.

6. EMERGENCY SERVICES: CWM shall provide emergency transportation,
storage or disposal services, with respect to the above Waste Products,
pursuant to the following:

N/A

7. COMPENSATION. The Generator shall compensate CWM as follows:
(a) For Transportation of Waste Products.

$211.00 per 55 gallon drum, Generator will be allowed one hour
loading time at their facility, with anytime thereafter being
considered demurrage at a charge of $75.00 per hour.



(b) For Disposal of Waste Products.

$250.00 per 55 gallon drum

(c) Emergency Services.

N/A

(d) Measurement of Waste Products. Waste Products shall be measured
by CWM for the purpose of computing fees hereunder, at the time and
place, and in the manner, as follows:

By actual drum count on manifest

(e) Generator's Billing Address. CWM shall submit its statements to:

St. Regis Paper Company
79 E. Fountain Street
Battle Creek, MI Attn: J. Crabtree

(f) CWM Billing Address. CWM will issue its billings from the following:
Chemical Waste Management
Highway 17 at Mile Marker 163
Emelle, AL 35459

B. MISCELLANEOUS TERMS AND/OR CONDITIONS.

N/A

By their signatures hereto, the parties agree that this Supplemental
Information Document shall be considered an attachment to, and part of,
that certain "Hazardous Waste Transportation and/or Disposal Agreement"
identified above.

Title:

Date: Q;MA[ /@/6/3 ST. REGIS PAPER COMPANY
By : /7

Date: ﬂ[ﬂvu /,2—7; .’C] Ty CHEMICEL, MA fﬂMAN GEMEN'E‘ INC,.
/ w WA
I R U A

Title: /[ (~ &~/ '7CL}ZJ/‘//4L;4/

!
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LMBNDMENT TO LICENSE AGREEMENT
WIIEREAS, THE NATIONAL CASH REGISTLER COMPANY,
herefnafter referred to as "NCR'" and INSTITUTO DI CiIEMIOTIIERAPIA
s.r.)., herelnaficr referred to as MICHEM" cntered into o Liccnse Agree~
ment dated the ninth day of April 1969, a copy of wihich is attached herctlo
aa Fxhibit 1; and
WHERIAS, on the 4th day of June , 1068,

ICHEM became known ac BURAND S,p.A., a corporation organized under

tho laws of Italy, hereinafter referred to as "DURAND': .
NOW, TFE'—‘.EFOPE, in consideration of the mutual cove-
‘nants and obligations contained in this Amendment and in an Agreement

SN SR GUS N Vs

entitict AGAD ONMIUN L = L1120 1% u.uunni.; CASH J\LLnﬁJ Ln COMPANY,
COSMIXPORT 8.4, and BURAND S,P.A, and entered into by the three par-

ties of said title on the 20th day of December ’ , 1969 , itis

~ hereby ugreed by and between EURAND and NCR tnat the License Agreement

- bo amendad as follows

Pege 1, paragrapha 1, line 5, change "INSTITUTO DI CHEMIO-

THERAPIA s..1." to -« EURAND S,p.A. -- , and change
the name "ICHEM" to - BURAND' -~ wherever it appears
thereasdier in the License Agreement.

ARTICLE [, Definitions, Section D, line 2, ingert following the

word "EURAND”, -~ or NCR == ,
ARTICLE I, Definitions, Section G, between Group VI and the _ \

langunge, "cx: *aining or consisting of caps ulwn insert the

fellowilng new group -~-

.

-

EXHIBIT



“Group IX. Sustained relecasc pharmaccutical raw

matorials for human medicinal use upon
C e

~ which faconnage is performed, == - o Lo e

ARTICLE I, Definitions, at the end of the ARTICLE, add tae following

now gectiong o=
H,

2

foaemta $ea we,
C MAY N a2A grad

The word "faconnage" mecans the encapsulation

‘of materials supplied to EURAND or NCR with=

out cost by the purchaser of the encapsulation

service provided by TURAND or NCR.

" "The words "sustained rclease" mean the efiect
= .of the wall of a Capsule upon an encapsulated

-~ pharmaceutical raw material for human medicinal

~wall is to cause a release of the encapsulated

material for its medicinal purpose at a rate

substantially slower than that which would occur

if no Capsule wall were present, Any Licensed
- Product of Group IX contzining or consisting of
' Capsules having a wall for any other substantial
- function or purpose, including but not limited to

taste~masking and prescrvation, is specifically

. excluded under this Dcfiniticn even though the

"~ Capsule wall may 2lso exhibii a sustalned release

effect as well, "== |

8 PR . -

tmmw o cmim s
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ARTICLE VIII, Grant of License, Scction A, at tho end of the ARTICLE,

e2dd the following new paragraph ==

NCR will grant and docc hereby grant to EURAND an
oxclusive license to make anywhere for the faconnage
vurchaser of ARTICLE I, Scction H, the Licensed
Products of Group 1X which use any invention of NCR
in Capsules or Encapsulation which is covered by the
Licensed Patents, The exclusivity ghall apply with
respect to future licenses only and hereby is made

- subject to all present WNCNR license agreements and
options to enter into WCR license agreements which
options were gran{ed prior to the effeclive date of

. this Amendment, NCR hereby retains on behalf of itself

and any of its subsidiaries the right te make snywneig

P e

for the faconnage purchaser of ARTICLLE I, Section H,
the licensed producis of Group IX, provided if and
| only if such faconuage purchaser is & present NCR
licensce or subsequenily becomes an NCR licensce

prior to purchasing the faconnage performed by NCR.,

r

' ‘_{k__R'.FICLE I¥, Royalties and Renorts, Section A at the end of the Scction

a&dd the following new paragraph --
| The royalty rate for Group IX of the Licensed Product
&escri‘oed in ARTICLE I-G shall be ten per cent (10%)
of tho sales or transfer price to the purchaser of the
encapsulation service provided by EURAND, == '

o



This Amendment shall become cffcetive upon the con-
summation of the closing described in Article Fourth in said Agreement
ent{tled 1\GREI§MIZKT - THE NATIONAL CASH REGISTER COMPANY,
COSI\"EXDORT S. A, and TURAND S, P, A,, and shall terriinatc at \’Cﬁ's
option on the date of termination of NCR‘s pgruci,/anon in EURAND,

All othc" terms and CODQLth"lS of the Ltcensc Agrccmcnt

shall remein the same. _

NCR and EURAND heveoy exccute this Amendment {n

duplicate by their duly authorized representatives on this  20th  day of

December : ,:1869 .

St TH"E NA'I"ONA,L, CASH REGISTER COMPANY

. T ;'- / / " // e
i . . BY /’ / P / 7~
Coeel s 'I‘1t1e President /// //

'-j:'j'", EURANDS ». A f

: o Pitle General Manarer
1 ] : gt " 3 Yo B -
' ot ; el v
) :Al ’ ' -_" 3
' ' ) E.\ AR



AMENDMENT TO LICENSH AGREEMENT

THIS ANMENDMENT, by andbetween TIIIE NATIONAL
CASII REGISTIER COT\'IPANY, a corporation organized under the laws of
the State of Maryland, Uniled Staté:s of America, hereinafter refc.rrcd
to 25 "NCR", and ZURAND S, P, A., a corporation organizcd under the

Jaws of Italy, hercinafter referred{o as "EURAND",

) WHEREAS, NCR and Ins.‘ci’cuto di Chcmiothcrapia's. r.1,
entered into a LICENSE AGREEMENT on ihe 9ih day of April, 1969;
and | | | )
~° WHEREAS, Instituto di Chemiotherapia s, r,1, became
known as EURAND S, P, A, on the 4th day of June, 12069; and
WHEREAS, NCR and TURAND entercd into an AMEND-

NCD ACREIMENT executed the 20th day of Decemher,

14
& Adddavmadan cans e v

NOW, THEREFORE; in consideration of the mutual cove-

nants and obligations hereinafier set forth in THIS AMINDMINT, itis

hercby agreed by and between EURAND and NCR as follows:

FIRST

The aforesaid AMENDMENT TO LICENSE AGREEMENT
exccuted the 20th day of Dccember, 1969, is Lhercby terminated in its
entirciy and the LICENSE AGREEMENT cntered into on the 9th day of

April, 1969, is amended as follows:

Delete "INSTITUTO DI CITEMIOTHERAPIA s. 1, 1.", cach oceurrence,
and substitute therefor, TURAND S, P, A,: ‘ﬂ
Delete "ICHHEM", each occurrence, apd substitute thercfor, ITURAND,

ARTICLT I, .Section D, delete this Scction and substiitute thercfor,

EXHIBIT A3



D. The word "Subsidiary" mcans any corporation in which
EURAND or NCR owns {fifty-onc per cent (51%) or more of the issued
and outstanding voting stock or any corporation in which EURAND or

MNCR can otherwise exercisc effective management or control, .

ARTICLE I, Scction G, fellowing Group VIII, cancel in its enlirety the
P . ~ A1s et 1" R P
remaining language of Section G beginning, containing or consisting
of capsules---", and ending ""~---Liquid Crystals containcd in Cap-

sules'", and substitute therefor, I . -

Group IX, Ynd product fire retardant aﬁd fire éx‘cinguish-
ing compositions, ' |
) Group X, The products definea hereinafter in this Gfoup,
in bulk form as distinguished from end products,

upon which encapsulation faconnage is performed:

. A ) OuSLaLit
o materials for human medicinal use,
~b., Pharmaccutical raw materials for human
medicinal use excluding those under a,
above,
c. Pharmaceutical raw materials for veter-
inary use, 3

d, Compositions for cosmetic use, that is,

’

o * products for human usc intended {or clean-
o '  ing, beautifying, promoting attractiveness
K ~or altering the appcarance, cxcluding den-
tifrices and such compositions that are
uscd for hair cosmelics,
e, TIood chemicals added to 1ood products to
impart specific pr'opcrties to the food pro-
duct or {o facilitate the px'occs'sing of the

{food product,

~2-



f. Compositions for agricultural usc cxclud-
ing compositions used as inscct repellants
and excluding compositions for modifying
plant growth and/or controlling pests, both
plant and animal, in and around lawns and
other turf areas,
g. Adhcsive compositions excluding.:' ,'
1) adhesive compositions for coating on
fabric interlincrs and lining materials
for garments and footwear, .
R ‘ ' . 2) adhesive compositions for securing,
 fasiening and sealing mctal to metal
and mectal to plastic, and - :
. 3) adhesive compositions formed into
: solid applicators,
. T h, Compositions for washing, cleaning, polish-
. - .ing and lubricating, excluding all such com-
positions used on the human body,
i, Compositions for eiching surfaces and
chcmically inhibiting or inactivating sur-
faces, including cprro_sion conirolling
compositioné, |
j. Fire retardant and fire extinguishing com-
’ ’ positions,
' . | which resulis in bl'oducts, . .
© containing or consisting of Capsules which employ or are made by the use
of any of the inventions of tl:e Licensed Patents, o
-.Thc Licensed Produets defined in Article 1, Secti_én G,

arc those currently identificd as candidates for encapsulation., Upon



wrilien application by EURAND to NCR for permission to encapsulate
additionu? specifically. defined products not within the scope of ihe Li-
ccnscid Producis of Section G, such addifional procducts will be added
to Seciion G. HHowewver, in no case will the ndditional specifically de-
fincd products be added 1o Scztion G if ot ihe iime of such wrilten
application by EURAND, NZTi has commitments of any naturc whatso-
ever which prevent such addilion (o Scciion G, N ‘

Specifically excluded from all Licensed Products are
flavors and/or fragrances contained in Capsules, and also specifically
excluded are Liquid Crysials contained in Capsules,

ARTICLE I, add the foliowing new Sections,
H, The words "encapsulation faconnage' mean the encapsula-

tion of bulk form products which are supplied by a customer to EURAND

a » . -
4

oer NON in unencapsulated form without cost, for subscquent return to |

the customer after encapsulation.

"sustained relcase" mean the effcct of the wall

I The words
of 2 Capsule upon an encapsulatedlpharmaccutical raw material for human
medicinal use in which the sole function and purposc of the wall is to
causc a release of the encapsulated material for its medicinal purpose at
a ratc substantiially slower than that which would occur if no Capsule wall
" were present, Any encapsulated pharmaccutical raw material having a
wall for any other substiantial function or purposc, including but not lim-
ited {o taste-masking and preservation, is spccifically excluded under
this Definition even though the Capsule wall may also cxhibit a sustained

releasce effect as well. . .

Add new ARTICLL VIIa following ARTICLE VII,

" . ’



ARTICLE VII a

Applicable Law and Arbitration

A, This Agreemcnt shall be governed by the laws of the
State of Ohio of the United Siates of America, '

B, Any confroversy or claim arising out of or rclating to
{his Agreement or any subscquent amendments to this Agrecient or
the breach thercof shall be settled by arbitration, in accordance with
the Rules of Arbitration of the International Chamber of Comincrce,
and {he decision and judgment upon the award rendered by the arbitra~
tors shall be binding upon the parties to this Agrcement and may be
enicred in any court having jurisdiction of the parties, providing said
decision and judgment are entered within six (6) months of the first

meeting of the arbifrators, o i : o

S U P —~ . A A 1. EP AL UL PP, BRI Rl SRS BN
ALUIC IS VL, DeCLLolL £, Qeleie s Secion and substitute

‘A, (1) NCR will grant and docs hereby grant to EURAND a
non-cxclusive and non-transferable right and license to make, use and
scll anywhere the Licensed Products of Groups I through‘ IX, inclusive,
which usc any invention of NCR in Capsules or Jincapsulation which is
covered by the Licensed Patents.

(2) NCR will grant and docs hcreby' grant to TURAND a
non-iransferable license to make and sell the Licensed Products of
Group X which usc any invention of NCR in Capsules or Incapsulation
which is covered by the Licensed Patents, The license granted under
this paragraph with respect to Group X, parts b, through j., inclusive,
«shall be non-cxclusive in the United States of Amcrica, its Territories -
and Iosscessions and exclusive in the rest of the .worl.(’. and with respect

1o Group X, par{' a, shnlf‘l;-c—-c:\'clusivc world-wide,
a, itach of the non-cxclusive and exclusive portions
~of the license granted under this paragraph (2)

shall apply only with respect to fulure agreements



Ce

entered into by NCR, and cach portion is hercby
exprcssly made subject to all the rights and op-
tions to obtain rights granted to cach part{y to
each NCR agrecermcnt of any nature and kind what-
soever executiced prior to thc.date of exccution of
the amendment contéining this paragraph,

NCR hereby rcéerves and rctains the righ.ts for
and on behalf of each of its following Subsidiaries
to make in the country i.n which the Subsidiary is

located and to sell anywhere all the Licensed Pro-

ducts of Group X:

The National Cash Register Company, Litd,,
organized under the laws of the United
Kingdom, o

The National Cash Register Co. {Japan), Ltd,,
organized under the laws of Japan,

National Repistrier Kassen G.m,b.H.,
organized under the laws of the FFederal

‘Republic of Germany.

Said rights reserved on behalf of each said Sub-

sidiary shall cease and tcrminate immediately

. upon agrcement to that effect by said Subsidiary

with NCR., NCR shall immediatcly notify

LURAND of the termination of said rights,

NCR hereby reserves and retains on behalf of

- itsclf and any of its Subsidiarics the right to

malkec and sell in the United States all the Li-

censed Products of Group X,

-6~ .



ARTICLE IX, Secction A, at the end of the columns of the first paragraph,

add the following groups and rates, respcctivcely,

Group IX 3%
‘Group X 10%

Delete the second paragraph and substitute therefor,
With respect to Group X, the royalty will be paid on the

sales or transfer price to the customer, . .

'SIECOND

In the event that on the 31st day of December, 1974 the
cumulative total of the carnings of EURAND derived from the following
sources, before the imposition of taxes measured by or imposed upori

such earnings (and beforc any provision for such taxes):”

(1)  Sale of Licensed Products, and
(2) Salec of Licenses and roy’altics‘foccived'
’ thercfrom under an agreement entitled
AGREEMENT - THE NATIONAL CASH
REGISTER COMPANY and EURAND
S.P. A, of even date herewith,
fails to equal or excecd Onc Million IFive Hundred Thirty Thousand
Dollars (1,530,000,00 U,S.), then upon written notice o TURAND
vithin ninety (90) days afier the 31st day of December, 1874, NCR shall
have the right and option to terminate the exclusive license granted
under THIS ANENDMENT in ARTICLE VIII, Scclion 1\ (2), with respect
to the Liccensed Products defined in Group X, p;\r‘ts b. through j., in-’ '
clusive, However, EURAND shail retain tlic exclusive portion of the

‘license granted by NCR under ARTICLE VIII, Scction A, (2) herceof,

-7-



with respect to the Licensed Products defined in Group X, part a; and
the cxclusive license granted by NCR under ARTICLE VIII, Scction
A, (2) hercof, with respect 1o the Licensed Products defined in Group

X, parts b, through j., inclusive, shall become non-exclusive world-

wide,

THIRD

All other terms and conditions of the License Agreement

shall remain the same,

TIIIS AMENDMENT is hercby executed in duplicate by
the duly authorized ropresentatives of NCR and EURAND.

"THL NATIONAI, CASH REGISTER COMPANY

//\ 7///////,4#«1/{

At -
. Tltle -\ch/A resicdent aud General Maneger
N Spcc{ﬂl Products Division

Date  July 24, 1970

' CURAND S, P. A, (\ -,
By \/\./Q’/"?

. Title Gencral Manager

Date  July 24, 1970



AMENDMENT TO LICENSE AGREEMIINT

TIIS AMENDMENT (hercinafter referred to as the THIRD
AMENDAMENT), entercd into by and between THE NATIONAL CASII
REGISTER COMPANY, a corporation organized under the laws of the
State of naryland, United States of America, hereinafter referred to
as "NCR", and EURAND S, P, A,, a corpovration organized under the laws

of Italy, hereinafter veferred to as "EURAND",

WHEREAS, NCR and Instituto di Cherniotherapia s, r.1,
entered into a LICENSE AGREEMENT on the 9th day of April, 1969;

and

WHIEREAS, Instituto di Chemiotherapia s.r.1l. became
known as EURAND S, P, A. on the 4th day of June, 1969; and

MENT TO LICENSE AGREEMENT {(hereinaficr referred to as the FIRST
AMENDMIINT)} executed the 20th day of December, 1969; and

WITEREAS, NCR and EURAND entercd into another
AMUNDMENT TO LICENSE AGRUEMENT (hereinafter referred to as

, the SEECCND AMENDJIENT) executed the 24th day of July, 1970, which

terminated the FIRST AMENDMENT in its entirety; '

NOW, TIIERIEFORIL, in consideration of the mutual cove-

nants and obligations heveinafter sct forih in this THIRD AMENDMENT,
it is hereby agreed by and between EURAND and NCR as follows:

IFIRST
"The SECOND AMENDMENT is hereby amended as

follows:

EXHIBIT A

4



ARTICLE I, .Section G, following Group X, cancel in its entirety the
remaining language of Section G beginning, "containing or consisting
of capsules---"" and ending "---_Liciuid Crystals contained in Cap-
sules', and substitute therefor,

Group XI. Flavor or fragrance compositions sold in
| bulk form as distiﬁguished from end pro-
_ ducts, )

Group XII. Flavors or fragrances in bulk form as dis-
tinguished from end products, upon which
encapsulation faconnage is performed, which
results in products,

containing or consisting of Capsules which employ or are made by

the use of any of the inventions of the Licensed Patents,

Group Xiil, J;‘ndrprodum fragrance sneeis made irom paper
or paper substitutes having incorporated thereon
or therein capsules containing fragrances only,
which employ or are made by the use of any of
the inventions of the Licensed Patents, ex-
cluding said -sheets used for printing, writing,
copying, or photography made, used or sold in
the United Kingdom of Great Britain and Northern
Ireland, the Isle of Man, the Channcl Islands, the

Republic of Ireland, and Gibraltar,

The Licensed Products defined in Article I, Section G, are
those currently identified as candidates for encap‘sula{ion. Upon written \
application by EURAND to NCR for permission to encapsulate additional
specifically defined products not within the scope of the Licensed Products

of Scction GG, such additional products will be added to Section G, Tlowever,



in no case will the additional specifically defined products be added to
Section G if at the time of sﬁch written application by EURAND, NCR
has commitments of any n.ature whatsoever which prevent such additior.x
to Section G,

Specifically excluded from all Licensed Products are

Liquid Crystals contained in Capsules,

ARTICLE VIII, Section A, fcllowing paragraph (2), part c., add new
paragraphs (3) and (4'), .

(3) NCR will grant and does hereby grant to EURAND
a non-transferable and non-exclusive right and license to make, use
and sell anywhere except in the United States, Canada and Japan, the
Licensed Products of Groups XI, XII and XIII, which use any invention
of NCR in Capsules or Encapsulaticn which is covered by the Licensed
Patents, ‘

(4) It is a condition of this license that the Licensed
Products, or the Know-How, or any direét product thercof, now or
subsequently covered by this license are not authorized to be directly
or indirectly sold, leased, re-leased, assigned, transferrcd, conveyed
or in any manncr disposed of in or to any of the following countries:
Southern Rhodesia, Albania, Bulgaria, Communist China, Cuba,
Czcchoslovakia, IEast Ger‘mariy, Estonia, ITungary, Latvia, Lithuania,
North Korea, Outer MNongolia, Poland, Rumania, Union of Soviet Re-
publics, any of the area of Vietnam which is under de facto Communist
conirol or any other area which is from time to timec determined by the
United States to be under Communist control, or in any territory other
than that which NCR could at the time license i EURAND without ob-
jection of the United States Government, The provisions of this para-

prraph shall continue in force so long as required by the laws, rules and

~



regulalions of the United States Government or by any agency authorized
by the United States Government to determine that such sale does not

conflice with United States rules and regulations,

ARTICLE IX, Section A, at the end of the columns of the first paragraph,

add the following groups and rates, respcctively,

Group XI 7-1/2%
Group XII 10%
Group XIII 5%

In the second paragraph, line 1, delete "Group X' and substitute

therefore ---Groups X and XII, ~--,

SECOND

All other terms and conditioﬁs of the LICENSE AGREEMENT
and the SECOND AMENDMINT shall remain the same,

THIS THIRD AI\IENDI\-’II;JNT is hercby executced in duplicate
by the duly authorized representatives of NCR and EURAND, cffective

I
the Z day of Z/, el Liev e/ , 1971,
/ THE NATIO‘\’AL CASH REGISTER COMPANY

By (/ /J’////M

Tille Vuc Pre¢ ﬂd( nt ’md General Manaffcr

§pe c;al Producis Division

EURAND S, P. A, ﬂ /
l’t‘o‘w |

. By
Title  PIMNAGING D ADCTor




THIS AGREEMENT, eatered into this 24¢h_day of ¥February,
1969, by and between TIIE NATIONAL CA4Sii REGISTER COMPANY, a cor-
poration organized under the laws of thc State of Maryland, herecinaftcr
referred te as ""NCLR', and HONEYWELL INC., a corperation organizad
under the laws of the State of Delaware, hereinafter referred to as "'IJONEY-
WELL",

WITNESSETH:

WHEREAS, NCR is the owner of patents, patent applications
and other valuable techuical information relating to Capcules and Encapsu-
lation, and specifically the owner of U, S. Patents 2,971,916 and 3, 221, 315

which are cengerned with the use of capsules in magnetic recording; and

v

WHEREAS, IIONEYWELL desires NCR to invesiigate the
ulility of magnetic capsules and coatings thercirom for use in graphic
recording media; and

WHEREAS, AONEYWELL desires HCR to perferm soittcin
laboratory work four procucing a material utilizing said capsules and ccat-
ings and useful as graphic recording media; and

WHEREAS, NCR is willing to undertake said investigation
and work,

NOW, THEREFORE, in consideraticn ¢of the mutual cove-
nante and obligations Lerein contained, it is hereby agreed by and between

HOREYWELL and NCR 23 follows:

'ARTICLE 1

Definitions o .

As used in thls Agreement:
A, The word "Encapsulation' menas apy or all of the feilowing:
1

. The making of Copsules en nsasse by a prcecess which

7 ey L

EXHIBIT



resulto in the formation of continuous walis of solid polymeric {ilms
around nuclei of any state, composition or structure; which procese in-
cludes, at the time of the fomnation of a degosition around the nuclei,
the dispersion of tiic nuclei in a liquid manufacturing mediura in which
the polymeric capzule wall maoterial, then in a liquid ctate, is immis~
cible and which includes thc subsequent conversion of the liquid poly-
meric walls to solid polymeric films.

2. The making of Capsules en masse by a process which
results in the formation of continuous walls of solid polymeric films
around any nucleci of any composition; which process includes dispersal

of the nuclel in a iiquid manufacturing media with the polymeric wall
formed in situ by any chain prepagating polymerization reaction which
occurs at or necar the nuclei interface with subsequent polymeric wall
material formation as the result of continuing rcaction at the interface

-~ e em - P e = b
A
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or without catalysts added to or resident in either or both the nuclei or
liguid manufacturing media.,
3. Any recovery of the Cacsule from the medium,
4. Any treatment in the making of the Capsule to affect its
properties.,
| 5. Any material for. such liquid medium or micleus or
Capsule wall or any modification or adaptation of such material insofar

as it functions in the making of the Capsule or affects its pfoper'ties.

B. The word "Capsule" means any entity comprising one or
more nuclear entities surrounded by a containing Wwall, and wade by the
procedure defined in Sections 1 or 2 of the foregoing definition of Encap-

sulation,



|

C. The term "graphic recording mccdia'" means media capable
of producing a visible {raca or traces when uscd in conjunction with a
singlec or multi~channcl recorder guch as is used to monitor or record
analog data. The applied force to the media {or such production shall ba
a magnetic {icld that produces a direcct response in the media leading to
a vislble trace. Thne trace may be continuous or discontinuous and may
be superimposecd upon a grid and may be alpha numeric in character or
any combination of notaticas if such aipha numeric characters or nota-

tions relate directly to the analog data being monitored or recorded.

ARTICLE I

Laboratory Work

A, NCR will provide at Jeast onec qualified chemist together
with supervigion and administration o perform the investigation and
luborulory work as desiced in the behedule 0ol WOosk 04 proposdl attacied

hereto as "Exhibit A",

-

B, HONEYWELL will provide objectives and specifications
and NCR will provide the services as required, NCR will submit
reasonable experimental quantities of graphic recording media embody-
ing Capsules and SJONEYWELL will perform the testing and evaluation
thereon, NCI will keep HONEYWELL informed as to the progress of
the work. '

C. During the course of the work under this Agreement,

NCI will permit authorized representatives of HONEYWELIL, on reason-
able notice, to visit NCR's laboratories and {o cbnsuit at reasonable

- times with NCR representatives,

ARTICLE III

Inventions and Disclosures

A. Any inventions, improvements or discoveries made by

\



NCR or HONEYWELL in the performance of the work under this Agrece-
iment shall be considerer vo be inventions, improvements or discoveries
of the party making such inventions, improvements or discoveries, and
rights to NCR's inventions, improvemeants or discoveries chall be as
‘defined hereinailter. Should any joint invention arise from the joint

. efforis of the parties hereto, the parties shall be equal co-owners thereof,
each with full rights to deal with any patent obtained thereon as it may
deem appropriate.

s B. Any invention made by NCR, as described in paragraph A
of this Article, relating to Capsules or Encap'sulation shall remain with
NCR and will be/available for licensing as provideci for in Article VI

“ hercof should EONEYWELL desire a license to manufacture or have
manufactured Capsules and/or graphic recording media embodying Cap-
sules, ' o i

C. Any invention made by WCH as descrived in paragrapi o
relating to grophic recording media will remain with NCR, and will ke
avajlable for licensing as provided in Article VI hereof, should HONEY=-
WELL desire a license, and provided further that if NCR licenses the
patent application or patent resulting from said invention, as provided
- for in paragraph B of Article VI herceof, NCR will share equally the
royalties received with HONEYWELL, - .

D. All information disclosed by the parties, NCR and HONEY-
WELL, to each other pursuant to the work area as outlined in this Agree-
ment will be received in confidencc, and FHIONEYWELL and NCR wili take
all reasonablce precautions to prevent the disclosure to third persons of
any such information reccived from the other par‘ty, provided, however, .
that ncither HONEYIWVELL nor NCR shall be responsible forr disclosurcs
by peisons who are or have been in its employ, unless BEONEYWELIL or

NCR fails to handle said information received from the other party with

FARN
-



the same degree of care and confidence as HONEYWELL or NCR handles
its own proprietary information, and provided further, that HONEY\WELL
may transfer said information, after nctifying NCR nincty (90) days prior
to its dissemination, (o prospective users of the graphic recording mediza
to the extent necessary to make possible an appraisal of the graphic record-
ing media, |
E. The obligaticns cf confidernce shall not apply to any such
information as follows:
' 1, NCR and HONEYWELL agree upon the dis-
closure of portions of said confidential
information,
2. Said information or portions thereof are
| or becomeo part of the public domain nct ag
a result ‘of default of the receiving party.
. Sald nformation or podiions Uisiedl ars
either obtained or ctherwise acquired in
good faith at any time by the recipient from
a third party who has the same,
4, When five (5} years has clapsed from the
time such information is disclosed here-

under,

¥. The obligations of this Article III ghall survive the termi-
nation of this Agreecment. |

ARTICLE IV

Terms and Payments

A, NCR shall provide six (6) man months (268 hours) of effort
together with the necessary supervision and administration to perform ths
investigation and lsboratory work outlined in Article II. HONEYWELL



_ o

shall pay NCR for the investigation and laboratory work provided here=
under the sum of Fiftcen Thousand Dollars ($15, 000, 00), NCR shall
invoice HONEYWELL at the completion of this program.

B. HONEYWELL may elect to continuc the investigation and
labeoratory cifort being performed by NCR by consecutive periods of six
{6) man months of ciffort each by giving writicn notice to NCR within
thirty (30) days before or after the end of any such period. NCR's charge
for such additional periods shall be at the same rate as for the initial
period and shall be prorated on the basis of tiine actually expended by
NCR. NCR shall not be required to extend the investigation and labora-~
tory work to be performed hereunder afier three (3) years from the date
hereof, at which time this Agreement shall terminate if not previously
terminated by HONEYWELL,

ARTICLE V

- e e e

Manufacture

Upon the development of graphic recording media suitable
to HONEYWELL, NCR, at HONEYWXLL's option, agrees to negotiate
for the manufacture of such graphic recording media for HONEYWELL
at such times and in forms and quantities and at prices to be mutualiy
agreed upon, NCR agrees to package said graphic recording media of
its manufacture according to HONEYWELL's specifications. The period
within which JONEYWELL may exercise said optica shall terminate
ninety (90} days after rcceipt by HONEYVWEILL cf the final report frem

NCR upon the conclusion of its investigation and laboratory work.
g Y

ARTICLE VI

Opticn for License

A, NCR grants to HONEYWILL an ontion to negotiate a

royalty bearing licensa in respeet of graplile recording media under 211



G

applicable NCR patents, pateat applicaticns and Know-How. 'NCR agrees
that it will make the app’ .cable Know-Eow available to HONEYWELL upon
the execution of such a license,

B, The license in respect of granhic recording media de-
~gcribed in paragraph A of this Article shail be exclusive to HONEYWELL
for a period of five (5) years from the date of such license and thercafter
be non-exclusive. At no time shall the rate of royalty b2 greater than

four per cent (4%) of HONEYWELL's net sclling price of the graphic re-
‘cording media, provided {urther that if NCR at the end of said five (5)
year period grants other non-exclusive licenses on terras and conditions
more favorable than those under which HONEYWELL is licensed, IICNEY~
WELL shall have the benefit of such more favorable ferms and conditions.

C. The period within which HONEYWIELL may exercise the

license option described above shall terminate ninety (9C) days after

wanAalnd e TTANITDVUWITOT T A€ ¢t €3l A
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e NCR upen the senclucicn
of its investigation and laboratory vvork, provided, however, that if
HONEYWELL within said ninety (90) day period initiates negotiations with

NCR to manufacture the graphic recording media under the provigions of
Article V of this Agrcement, said license cption shall extend for a period

of five (5) ycars from the date of said final report, provided further that

the period of exclusivity specified in paragraph B of this Article V{ shall

not extend beyond {five (5) yeai‘s and three {3) months from the dzte of said

final reports NCR agrees that during said five (5) year cption perlod :mj manu-
facture of said graphic recording media shall be exclusively for HONEY-
WELL: Exclusivity when used in this Agreement. will not preclude NCR {rom

using graphic recording media in NCR's business machine product line.

ARTICLE Vil

A, DNotiices required or permiited io be sent to NCR under this

~ |



Agrecement shall be sent to:

Office of the Secretary

The Naticnal Cash Register Company
Main and X Streets

Dayion, Ohio 45408

B. Notices required or permitted to be sent to HONEYWELL

under this Agreement shall be sent to:

. Vice President and General Managor
" Honeywell Inc.
o Test Instiruments Division
- 4800 E. Dry Creck Road
Denver, Colorado 80217

B

IN WITNESS WHEREQF, the parties hereto have caused
this Agreement to be executed by their duly authorized officers and their
corporate scals to be affixed as of the day and year first above written.

R

.. THE NATIONAL CASH REGISTER COMPANY

o 2\ 1o
" HONEYWELL INC. |
By__é’/é/v;?

o . v PN . *
! v . . N
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It is hercby agrecd by end between Honeywell &nd
NCR that the Apreenient entered into the 24th day of February,

1969, be aracnded as jollowa:

In Article I, Definitinns, paragraph €, line
5, the lancnage -=-, clectromaynetic or
clectrosiatic=~- gholl be ingerted {following

the word "mnagnetic, "
o

All other terms end conditiong of the Agreement

shall remain the same.

arTd

Thic Anendinent chall beeome oficeiive Uic

day of December, 1069,

THE NATIOUAL CASH REGISTER COMPANY

z/ ./, i 2 . . /
By ) L / [Ty
r G, J. VWilzen)

Title: yice rr-oidaot S GenszrlManagos

Soncinl Producia Divicion

. N /
ITONBYW LY, INC,
C ,\—’,\—/ '
S _
By .z/ﬁ’ (( e
’ . ‘ \ floete, Uliveran)
Title: Cice Trpaideat f Capnaral Man-c~r

Test Tnatrurents Nivision

. EXHIBIT B2



HONEYWEL L

I N C.

February 16, 1970

Office of the Secretary

The National Cash Regilster Company
. Main and K Streects

Dayton, Ohio 45409

GENTLEMEN:

Your proposed Statement of Work dated Tebruarv 1970 covering an
additional six-month research effort by NCR has been received
and reviewed. ‘ ’

Honeywcll has elected to continue this investigation for an
~additional six {0) mounths, commeéncing on Tebruayy 24, 1970,

as provided under the terms ot the Agrecment of redruarv 24, 1305
Article IV, Paragranh B, thereof. Honevwell accents the goals and
provisions outlined in the Statement of Work, "Encansulated

Magnetic Pigment Coated Substrates', dated Tebruarv 1970. lonevirell
understands that NCR will provide six (6) man-months of effort on
this program at a cost to Honeywell of Fifteen-Thousand Dollars
($15,000).

We apprecciate NCR's effort in this progran and we lool forward to
further technical progress. : o

CZ::;;;?fEFElﬁ yours,
:f;’} /
Iy
u?{& béQV?
H. D. Elverun,
VIQF'PR§§IDENT AYD
GENERAL MANAGER

cc: A. M, Maresca

EXHIBIT'B3

TEST INSTRUMINTS DIVISION 4800 FAST DORY CRIEK ROAD
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PATENT DEPORTMENT—IPGE & PPD
Arthur H. Swanson, Manager

June 8, 1971

Mr, E. Frank McKinneasy

Patent Counsel

The National Cash Register Company
Dayton, Ohio 45409

Dear Mr. McKinney:

Re: NCR/Honeywell Agreement of
February 24, 1969

Pursuant to our discussion in Dayton last
Thursday, June 3, 1971, this will confirm our agreement
that the negotiztions now under way between NCR and
Honeywell for the manufacture by NCR of grashic re-
cording media for Honevwell are in accord with the
provisions of ARTICLE V of our above Agreement and
have triggered the license option pcriod provided for
in Paragraph C of ARTICLE VI ot said Agreement.

Mr. Ballinger and I are appreciative of andg
thank you for the many courtesies which were extended
to us by you and your associates.

Yours very truly,

/1lb

EXHIBIT Bg
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~~ the Licensed Patents OMNI-TECENTK will use to obtain the maximum bene-

!

cmnt 2 s RIEHT TEA. G AT P Ak

&

LIC ENSE AGREEMIENT

TIHIS LICENSE AGREEMENT, cniered into as of the 3rd
day of Aprii , 1969, by and between THE NATIONAL CASH

I.?.EGISTER COMPANXNY, a corporation organized under the laws of the State
of Maryland, United States of America, hereinafier referred to as "NCR",
and OMNI-TECHNIK, a corporation organized under the laws of the
Federal Republic of Germany, having its registered office at Munich,

gLty Tt

Federal Republic of Germany, hercinaft ferred to as "OMNI-TECHNIK",

WITNESSETH:

WHERLEAS, NCR is the owner of certain inventions in Cap-
sules and Encapsulation\ and of certain patenis and patent applications
relating thereto, and possesses a valuable body of technical information
relating thereto; and ' - . -

WHERIEAS, OMNI-TECINIX is desirous of securing a non-
transieravle license to use Capsules and Encapsulation and NCR's technical
information in the preparation of Licensed Products, and NCR has the right
to and is willing to grant such license upon the terms and conditions acrein-

after sct forth; and

WHEREAS, because ii is impractical to determine which of

{its from Capsules and Incapsulation, and because it is impossible to
assign a spccilic value to one or more of the Licensed Patents, royaliy
raics have Con negotiated for the use of any or all of the Licensed Pat mts,‘
NOW, THEREFORE, in consideration of the peayment by
OMNI-TECHNIK to NCP of Twelve Thousand Five Huandred Dollars
(§12,500, 00}, receipt of which is he r‘eoy acknowled%a and in further

LY

consideration of the mutuzl covenants and oblizations herein coniainec,

¢

EXHIBIT Dy



it is hercby agreed by and between NCR and OMNI-TECHNIK as follows:

ARTICLE I

Definitions

As used in this License Agreement:

A. The word "Encapsulation'" means any or all of the follow-

., ing:
' 1. The making of Cépsules en masse by formation of a

continuous wall of polymeric material around indivicual nuclei of whatever
. state, composition, structure or number of nuclear entities, disperszad in
a liguid manufacturing medium. .

2. Any recovery of the Capsule from the medium.

3. Any treatment of the Czpsule to affect its properties.

4. Any material for such liquid medium o3 aucleus or
capsule wall or any modification,éf adaptation of such material insofar
as it functions in the making of the Capsule or atiects its properties.

B. The word "Capsule'" means any entity comprising one or
more nuclear entities surrounded by a containing wall, and made by the
procedure, defined in Section 1 of the foregoing definition of Encapsula-
tion.

| C. The words "Application of Capsules or Encapsulation'
mean any composition or act of manufacture which includes .capsules
made by processes covered by or employing any of the Licensed Pateats.

D. The word "Subsidiary' means any corporation in which
OMNI-TECHNIK owns fifty-one per cent (51%) 'or more of the issued and
boutstanding voting stock or any corporation in which OMNIi-TECHNIK
can otherwise exercise effective management or control.

E. The words ""Net Receipts' mean the gross selling price

billed by OMNI-TECHNIK for Liceased Products, less



-

1. transportation charges or allowances paid by the .
seller; '
2. trade, quantity or cash discounté, and broker's
or agent's commissions, il any, actually zllowed
or paid to unrelated third parties;
3. credits or allowances, if any, actually granted
on account of price adjustments, rejection or re-
’ - turn of Licensed Products previously sold; and
4, any tax or other direct governmental charge on
the production, sale, use or delivery ci such Li-
censed Products actually paid by the seller and
included in the gross invoicc price.
A sale will be deemed made on its billing date. Sales between OMNI-
TECHNIK and its sublicensees licensed under Article IX-D of this Agrce-
inenl shall be excluded from the computation of New Receipts.
F. The words ""Licensed Patents' mean the paients listed on
Schedullc A attached hereto and made a part ncreef, or any reissue, divi-

T Em—
sion or extension thereof, and the patents that may be granted on the

applications listed on said Schedule A; and patents on Capsules or Encap-
sulation that may hereafter be issued to or acquired by NCR under appli-
cations filed during ten years from the date of this Agreement, all to the
extent that NCR is iree to grant licenses vnder such patents. The inclu—.
sion in Schedule A of patents and patent applications on a world-wide basis
shall not be deemed to modify in any way the provisions contained in this
Agrecment relating to product and/or territorial limitations.

G. The words "Licensed Products' mean any or all of the

following: .
Group 1 End product adhesive compositions consisting of

or containing capsules which cmploy or are made




by the use of any of the inventions of the Li-
censed Patents, such composition to be uéed
specifically.for sccuring fastening and sealing
metal to metal and metal to plastic.

Group 2 - End product adhesive compounds consisting of
or containing capsules which employ or are made
by the use of any of the inventions oi thc Licensed

. Patents, Specifically excluded from Licensed

Products are adhesive matcrials for use as fabric,

shoe or wall covering applications,

Group 3 - End product compounds or compositions consist-
_ing of or containing capsules which employ or are
made by the use of any of the inventions of the
. Licensed Patents, such compounds or composi-
tions to be used specifically for inhibiting sur-
faces, etching surfaces, and/or chemically

inactivating surfaces.

ARTICLE II

Development Period

A. For a'development period of three (3) years from the effec-
tive date of tnis Agreement, NCR will co-operate with OMNI-TECHNIX in
the work of adapting Capsules and Encapsulation to OMNI-TECHNIK's
Licensed Procucis and adapting OMNI-TECIHNIK's Licensed Products io
‘Capsules and Encapsulation, During this period NCR will supply to
OMNXNI-TECHNIK the technical information and technical services described
in Article I hereof and OMNI-TECHNIK will use its best eiforts to develop

commercial products embodying Capsules and Encapsulation.



B. At any time before the expiration of said development
period, OMNI-TECHNIK may by writien notice to NCR accompanied
by the payment to NCR of Twelve Thousand Five Hundred Dollars
($12, 500. 00) and acceptance in writing of a liability for a further Twenty-
five Thousand Dollars ($25, 000, 00), elzct to declare effective the license -
hereinafter described and to proceed with the exploitation of Licensed
Products. '

Until the lliability of Twenty-five Thousand Dollars

(325, 000. 00) is extinguished, a surcharge of one per cent (1%) of the
Net Reccipts of the sales of Licensed Products will be levied. OMNI-
TECHNIK may at any time elect to extinguish the liability of Twenty-
five Thousand Dollars by paying the balance between the total liability

and the sum resulting from the surcharged payments referred to above.

ARTICLE III

Loo TP UL R B I I .. P R T R
Lol al Linuliilitaliull il el vice

A, As soon as reasonably possible after the execution of this
Agrcement, NCR will deliver to OMNI-TECHNIK information describing
in dctail the optimum methods known to it for practicing the inventions
discloscd in the Licenscd Patents; and for ten (10) years from the date of
this Agreement will keep such information up-to-date.

B. For ten (10) years from the date of this Agreement, NCR
will m—ake available to OMNI-TECHNIK tnhrough their respective authorized
reprcsentatives technical assistance in Capsules and Encepsulation. To
this end, NCR will send representatives to OMNI-TECHNIK's laboraiories
"at rcasonable intervals, will permit OMNI-TECHNIK's resrescntatives to
-visii NCR's encapsulation laboratories and production facilities at reason-
able iniervals, will supply OMNI-TECHNIK with written description of the
inventions covered in all patent applications which are inciuded in the
Licensed Patents, and will in general cc-operate with and advise OMNI-

TECHNIK in the production of Capsuies and thecir use by OMNI-TECIINIK



in the Licensed Products.
C. For ten (10) years from the date of this Agrecmcnt OMNI-
2 CHNIK will disclosc .o NCR in writing or otherwisc at quarterly inter-
vals the results of OMNI-TLECIHNIK's developments in Capsules and Iln-
capsulation and will in writing advise NCR of any inventions which it may
" make or acquire in this arca,

D. Al information disclosed by NCR or OMNI-TECIHNIK ‘o
the other pursuant to the foregoing provisions is of a conlidential nature
and NCR and OMNI-TECEHENIK will take all reasonable precauiions to

-prevent the disclosure to third persons of any of such information, sub-
ject to the following exceptions:'

1. NCR will be free to disclose such information acguired
from OMNI-TECHENIK to any licensee of any of its inventions in Capsules
or Encapsulation or to any purchaser ol its technical information on
Capsules or L_ncau. lation, but only if and 5o loing as any such licensee
or purchaser is bound to NCR by an obligation of non-disclosure corres-
pondmOr to that contained in this Article,

2. NCR will be iree to dlsclose any such iaformation ac-
quired from OMNI-TECHNIK to any rescarch institute or similar organi-
zation engaged or permitted by NCR to do research or development work
on Capsules or Encapsulation, providing that such disclusure is made in
conifidence under a written agreement providing for the same.

3. OMNI-TECHNIK will be iree o disclose any such in-
formeation acquired from NCR to any research institute or similar
organization with which NCR has an agrecment permitiing it to receive
‘such information. ' _—

E. Subject to the rigl:xts of disclosure hercinabove contained,
the obligations of confidence contained in this Article I will survive
any {crmination of this Agrecment with respect {o aﬁ confidential infor-

mation discloscd hercunder prior to termination.



ARTICLE IV

Inventions by Ormuni-Technik

A, OMNI-TECHNIK will grant and does hereby grant to NCR
a royalty-free, non-exclusive, world-wide license with right to sublicense
in respect of any invention in Capsules or Encapsulation or the Application
of Capsules made or acquired by OMNI-TECINIK from the date of ihis
Agreement to a date ten (10) years hence or to the termination of this
Agreement, whichever occurs first, For this purpose, an invention will
be deemed made when conceived or actually reduced to practice.

B. OMNI-TECHNIK shall notify NCR as soon as practicable
after the making or acguisition .of any and all such inveniions, as described
in Section A of this Article, and of the countries in which they have filed
or will file a patent application. NCR shall have the right to file patent
applications on such inventions in any countries for which NCR has re-
quested OMNI- "ECHNIK to file such anpplication and OMNI-TECENIX has
declined to do so, and OMNI-TECHNIK shall forthwith grant all rignt,
title and interest tco such invention in said country or countries to NCR.
OMNI-TECHNIK shall forthwith transmit all the necessary information,
~ documents and copies of patent applications which OMNI-TECHNIK has
filed to enable NCR to file patent applications in said country or countries,

C. NCR agrecs not to exercise its sublicensing rights in the
field of the Licensed Products for three (3) years from the date of the fil-
ing of the patent application in the co: :iry {first filed.

D. In the event an invention is made by an employee of OMNI-
TECHNIK jointly with an employee of NCR, the invention will be deemed
an invention of NCR and therefore any patcn issued in respect thereof will‘
become part of Schedule A, .

E. Nothing in the foregoing shall give 'I\’CR any right with re-

spect to any inventions of OMNI-TECHNIX in adhesive compounds, sealing



. compounds, or compositions to treat surfaces per se.

ARTICLE V

Assignment

A, This Agreement will inure to the benefit of OMNI-TECHNIK
and of its successors and assigns to the whole of its busir.ess pertaining
~- to the Licensed Products, but only if and when such successors and assigns
notify NCR in writing that they will assume all obligations herein imposed
upon OMNI-TECHNIK.

B. This Agreement will inure to the benefit of NCR and its
successors and assigns in title to the Licensed Patents and to the payments
herein provided for, but only if and when such successors and assigns
notily OMNI-TECHNIK that they will assume all obligations herein imposed
upon NCR,

C. Other than as provided in Scctions A and B of this Article,
this Agreement will not be dssigned, transferred, conveyed or encumbered

by either NCR or OMNI-TECHNIK without the written consent of the other.

ARTICLE VI

Termination

A. Inthe event of any adjudication of bankrupicy, appointment
of a receiver by a court of competent jurisdiction, assignment for the
“benefit of creditors or levy of execution directly invelving OMNI-TECHNIK,
this Agreement (and the License if granted) will thereupon terminate.
B. NCR and OMNI-TECHNIIS will each have the right to ter-
minate this Agrcement (and the License if granted') at any time in the
event of breach by the other of any of the provisioas of this Agi‘eement,
Aprovidcd that steps to remedy such breach have not been taken within
ninety (90) days afier written notice of such breach has been received by

OMNI-TECHNIK or NCR as the case may be.



C. Unless sooner terminated under the foregbing provisions
of this Article this Agreement and License will terminate twenty (20)
years after the day and year first written above, at which time the

License will bccome fully paid-up and royaliy-free.

D. No termination of this Agreement will relieve OMNI-
TECHNIK of the duty and obligation to pay in full royalties accrued to

the effective date of the termination.

. ' ARTICLE VII
Applicable Law

This Agreement shall be consirued under the laws of

Germany and any action thereunder shall be referred to the Court of

Munich.

ARTICLE VIII
.~ Netices
" A. Notices required or permitted to be sent to NCR under

this Agreement will be sent to:

The Office of the Secretary
The National Cash Regisier Company
Dayton, Ohio 45409 U.S.A.
B. Notices required or permitted to be sent to OMNI-TECHNIK

under this Agreement will be sent to:

Omni-Technik GmbH
Trig})strasse 9

8 Munchen 54 .
Bundesrepublik Deutschland "

- IF AND WHEN OMNI-TECHNIK MAKES THE ELECTION
DESCRIBED IN ARTICLE II-B HEREOF, THE REMAINDER OF THIS
AGREEMENT WILL BECOME EFFECTIVE.



ARTICLT IX

Grant of License .

A, NCR will graﬁt and coes hereby grant to OMNI-TECITNII
a non-transferable right and license to make, use and secll Licensed
Productis wiich use any invention of NCR in Capsules and Encapsulation
" which is covered by the Licensed Patents. NCR will not use any patent
* owned by it to interfere with the sale or use by OMNI-TECHNIK of
Licensed Products. '

B. The license with respect to the following groups of Licensed

- Products shall be as follows:

Germany,and non-exclusive in all other geo-
graphical areas except the United States, its
territories and dependcencies and Canada

Which are ilolally excluded.

This exclusivity shall ierminate four (4) years
after signing this coniract and shall thereafter

become non-exclusive,

Group 2 - shall be non-exclusive world-wide, except
the United States, iis territories and depend-
encies and Canada which are totally excluded.
Group 3 - shall be non-exclusive world-wide, except the
United Stales, its terriiories and dependencies
and Canada wHich are totally excluded.
C. NCR warrants that it is the sole owner of &1l right, title
and interest in and to the patents listed on Schedule A and has full right

to grant said license, except exdsting licenses thereunder,

v
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D. OMNI-TECHNIK acccepts said grant and admits the valid-
ity of the Licenscd Patents for the full term of the grant; and will not at
any time hereafter directly ot indirectly inirvinge the Licensed Patents,
nor disputc the validity therecf, nor the title thereof of NCR, nor direcily
or indirectly assist any other person in disputing such validity and title.

E. OMNI-TECIINIK will grant no sublicenses under this
license except to its subsidiaries, and then only upon the same terms
as contained in this Agreement, and upon the condition that OMNI-
TECHNIK will remain responsible to NCR for the performance by any

such subsidiary of its obligations under its sublicense.

ARTICILE X

Royalties and Reports

A, OMNI-TECHNIK will pay NCR as royalty on all saies of
Licensed Products by OMNI-TECHNIK during the term of the License

at ithe following rates:

Group 1 - Four per cent (4%) of Net Receipts of the sales
of end product adhesive compcsitions in the
geographical area where the license is exclu-
sive, and three per cent (3%) of the Net Receipts
of the sales of end prodﬁct achesive compositions
in the geographical area where the license is

non-exclusive.

In the case that an adhesive composition contains
less than five per cent (5%) capsules in the adhe-
sive composition, the royalty rate will be reduced
to two per cent (2%), - if exclusive, and one and

one-half per cent (1.5%) if non-exclusive.



Group 2 - Threce per cent (3%) of Net Receipts of the

end product sales of adnhesive compounds.

Seven and one~-half per cent (7. 5%) of MNet
Receipts of the sales in bulk as distinguished

from end product items.,

Group 3 - Three per cent (3%) of Net Receipts of the
end product sales of compounds or com.posi-

tions to treat suriaces,

Seven and one~half per cent (7.5%) of Net
Receipts of the sales in bulk as distinguished

" from end product items.

B. Royalties will be due and payable quarterly, and OMNI-
TECHNIK will pay to NCR (Cashier, 'NCR, Main and K Streets, Dayton,
Ohio, 45408, U.S.A,) on or before the last day of the months ¢f Febru-
ary, May, August and Novembef of cach year during which this Agrece~
ment is in cifect the total amount of royzalties due and payable on account
of its opcrations under this Agrecment during the calendar quarter
immediately proceeding said dates.

C. OMNI-TECHNIK will render to NCR with each such pay-
ment of royalties a writiern statement showing the total Net Receipis irom
its royalty-bearing sales dur‘ing the period covered by such statement.
OMNI-TECHNIX will keep a separaie record.in 2 suitable set of books
provided for the purpose in sufficient detail to enzble the royzaliies pay-
able hereunder to be determined and will permit such set of books to be
examined by a certified public accountani-desigrated and paid by NCR at
any reasonabie time during business hours to the extent necessary to
verify the records and payments; provided for hereunder. Such accountant

will make his reports to NCR in such manner that information deemed

confidential by OMNI-TECHNIK will not be disclosed to NCR.

-12~



D. Royalties shall be remitted to NCR in United States currency
or any other currency which is readily convertible into United States cur-
rency, unless governme..ial restrictions prevent OMNI-TECHNIX or its
sublicensecs {rom remitting royalty payments from the country in which
the relevant sales were made. If such resirictions exist in a particular
sountry, OMNI-TECHNIKX's obligation to remit royaltics on sales in such
‘country shall be suspended until royaliy rcmittances are permitted and
possible under the laws of that countiry, provided that NCR shall have the
right at any time to request and reccive royalty payments in such countiry
‘in its currency, if permitted by léw. ‘Where it is necessary to convert the
amount of royalties firom one currency into another, such conversion shall
be-made at the exchange rate for royalty rernittances established by oificial
regulations of the countiry in which the relevant sales were made, in force
on the date of the royalty remittance.' If there are no such regulations,
then such ceaversions will be madse zt the rate for royalty remittances on
‘such date, as certified by the First National City Bank of New York. Any
" tax paid or recuired to be withheld by OMNI-TIECHNIK or its sublicensces
on account of royalties payable to NCR hereunder shall be deducted from
the amount of royaltics otherwise due to NCR.

E. Inthe event that OMNI-TECHENIK grants sublicenses here-
under to one or more of its subsidiaries, as provided for in Article IX-E
hereof, or in the event of consignments or other transfer of Li.censed
Products 1o or among OMNI-TECHNIK's subsidiaries, the Net Receipts |
of such subsidiaries from the sale of Licensed Products will be con-
sidercd as Net Receipts of OMNI-TECHNIK for the purpose of determin-

ing royalties, and OMNI-TECHNIK will pay the royalties due thereon.

ARTICLE XI

More Favorable Licenses

A, Inthe cvent that NCR grants a license to another under the

Liccnsed Patents for the manufacturce and sale of Licensed Products on

_y3-



royalty terms more favorable than those contained herein, NCR will
notifly OMNI-TECIINIK of the royalty terms of such other license and,
upon written request by OMNI-TECHNIK, will immediately extend to
OMNI-TECIINIK such more favorable terms for their duration and extent
if OMNI-TECIINIK is not then in default hercunder and if it acceptls and
becomes bound by all of the terms, concitions and limitations of such
other licensc and gives considerations of cqual benefit to NCR as those
received by NCR from such other licenscec.

" B. The provisions of this Article will not be brought into
operation by the grant by NCR of a license to .the, United States Govern-
ment, the government of any other couniry or any subsicdiary of NCR,
nor by the grant by NCR of a license to manufacture and seli Licen.sed

Products in the United States and/or Canada.

ARTICLE XII

A, If during the life of this licensec OMNI-TECHNIK esiao-
lishes to the reasonable satisfaction of NCE that a third party is infring-
ing any of the Licensed Patents by the manufacture or sale of a Licensed
Procuct to the substantial detriment of OMNI-TECHNIK, and that OMNI-
TECIHNIK is then manufacturing or selling Licensed Producis under one
of the infringed claims, NCR will take aciion within six (3) months at its
own expense to eliminate or abate such infriz;gcment, either'by peréuad:—
ing the infringer to discontinue such iniringement or by licensing such
infringer, or by bringing an action against such infringer and prosecuting
the same diligently. .

B. If in any court procceccding involving the vaiidity of the
Licensed Patents all of the claims under which OMNI-TECHNIX is then
opcrating are held to be invalid, payment of royalties uncer Article X

hercul will be suspended as of the date of such holding, If in any court

-~
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procccding involving any of the claims of the Licenscd Paicnts there is
a holding thdt nonc of the claims is infringed by a particular product or
process, payment of royalticé under Articie X will be suspended with
rcspect to such product or process if OMNI-TIECHENIK is then producing
such a product or using such a process.

C. If any court holding of invalidily or non-inf{ringement is
not appealed or is sustained by a reviewing court of last actual resort,
the royalties so suspended will not thereafter be payable by OMNI-
TECHNII{, but if any such court holding is reversed by a rreviewing court
of last actual resort, the royalties so suspended will be promptly paid by
OMNI-TECHNIK. _ A

D, In the event suit is brought against OMNI-TIZECHNIK alleg-
ing the infringement ol any now issucd patent owned or controlled by
another party which zallegation is baséd on and arises out of the practice,
in and of itself, of the claimed inventions of any of the now issued
Licensed Patents, NCR will co-operate with OMNI-TECHNIK in defend-

.ing such suit, During the pendency of such suit OMNI-TECHNIK will
have the right to withhold payment of one-half {1/2) of the royaliies due
under Article X hereof, and may use the royalties so withiield for reason-
" able legal and other expenses incurred by it in the defense of such suit;
and in ithe event final judgment is rendered against OMNI-TECHNIK, the
balance of the royaliies withheld may be applied by OMNI-TECHNIK to
the satisiaction of such final judgment, and any unspent balancé of with~
held royalties will be paid by OMNI-TECHNIX to NCR. If the withheld
royalties are not sufficient to sdtisfy said judgmemt, the balance thereof
will be paid by OMNI-TECIHNIK, which may retain one-half (1/2) of all
royalties due therealter until fully reimbursed for its payrnent of said

judgment,



. The foregoing provisions relating to suspension, non-
payment and withholding of royalties will be applicable only in the country
or countries in which i .e Licensed Patents and claims thereunder are ihe
subject of such court proceedings and only with respect to Licensed Pro-
ducts manufactured and/or sold therein by OMNI-TECHNIK; and such
provisions will have no application in any country in which NCR has

effective patent protection.

IN WITNESS WHEREQOF, NCR and OMNI-TECHNIK have
caused this License Agreement to be executed in duplicate by their duly

authorized represeniatives as of the day and year first above written,

THE NATIONAL CASH REGISTER COMPANY

By \\_;'/'" ~ /é/ 7 //‘_’»’ antdid

Titf.é,_.{:‘\/'i"r((f/"r:rpSidm’*f & General Manager
"Spe.fzxal Proaucts Division

OMNI—TECHNy -
<
By /%/1/61/1, /</ L

Tiile Geschirtsfihrer

///f»mym? Do o b=
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'\ License Conversion
Gentlemen:
omiTECHNIC wishes to declare effective the License Agrecment
dated April 3, 1969 by the payment of 12,500 dollars (U.S.)
enclosed herewith and by acknowledgement and assumption of the
1iability of 25,000 dollars (U.S.) as specified in Article IIB
of thc License Agrecment. o ‘
Enclosed herewith, please find a cheque no. 0092607 issusd by
Merck, Finck & Co., amounting to US $ 12,500 (Twelve Thousand
Five Hundred Dollars) on the Irving Trust Company, 1 Wall Street,
New York, for your account.
You will certainly appreciate that our decision to convert
vas taken very reservedly as the important guestion of the vali-
dity of the exclusivity period for Group 1 of the License Agreem~
ent has not found a satisfactory solution.
Should your point of view be "that the exclusivity period has
always begun with the date of the original License Agreement"
we can oppose the following arguments:
-2 -
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Special Products Division . GESCHAFTSLEITUNG
Main and K Streets )
Dayton, Ohio 45409, U.S.A.

November 14, 1972
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1.) Last year, i.o. during'the period in which, as to your
opinion, we had exclusive rights in Germany, EURAND (RKCR)
became active in the field of our Licensed Products. In our
letter of September 27, 1971, we informed you on the existing
contact between EURAND and KAMAX, Osterode, a very wellknown
screw manufacturer, which rendered very difficult our own ne-
gotiations with this prospective customer.

2.) Our main competitor on the field of anaerobic plastics,
the LOCTITE Corp., introduced microencapsulated products to
several interested enterprises, this year. And, without ex-
ception, the enterprises concerned were exactly the same with
which we had alrcady good contacts. Until recently, we were
convinced that the products offered by LOCTITE were not en-
capsulated according to the NCR method. But, unfortunately,
ve know for certain now that there is a contact between NCR,
Daytbn, and LOCTITE already existing for some time and that
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offered on the German market. Due to the fact that with our
customers we always emphasized our limited exclucivity we had

suffered an important loss of truthworthiness.

Even if you have other considerations which would make it dif-
ficult to provide an extension beyond the date already snecified,
as mentioned in your telex no. 288213 of Cctober 31, 1972, we
would appreciate your reconsidering this question.

This situaticn, which probably is due to different circumstances,
should perhaps be discussed in a personal meeting, offering the

.possibility to find a satisfactory solution for both of us.

Our declaration of effectiveness of {the License Agrecement and
our paying the amount due with the check enclosed show our

real and earnest interest in a further cooperation with you. Ve
are convinced that a reliable cooperatioﬁ is the Lest way for
achieving satisfactory results for both parties. -

-3 -
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Up to now, we always were of the opinion that the exclusivity
period startswith the date of the conversion and all our respect-
ive decisions were based on this fact. We, therefore, kindly ask
you to grant us an o.xtension of 3 years from the date of conversion.

This extension would then enable us to conclude the 3 long-term
-delivery contracts vhich we have already prepared and which

x base on our limited exclusivity in Germany. These prospective

- contractants are very wellknown enterprises of worldwide im-
portance, working on the field of dowels, sealants and screwvs,
respectively. The latter business having the smallest volume.

In a 2-years-cooperation with us these enterprises performed
expensive large-~scale tests and elaborated difficult application
methods. We and the NCR have the possibility of disposing of

this knowledge for the disclosure of all international markets
and the fturn-over involve& is substantial. The promotion wvalue
Jor the future mariicting of uuuuyuulauuu products on the techmic-
al field is of worldwide importance. Ve would appreciate your
considering these factswhen taking your final decision.

Very truly yours,
omniTECHNIC Gmbh
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Inter-Office
Correspondence
Corperation
Fr W.T. Myers, Jr. Battle Creek
A.M. Predmore ~ - January 30, 1984

RE: SPLIT OF CAPITAL COST FOR EFFLUENT TREATMENT BETWEEN
ANGELL AND FOUNTAIN MILLS

Dear Al:

In order to determine how the City Treatment Plant capital costs

for which St. Regis is obligated should be split between the Fountain
Mill/Carton Plant and the Angell Mill, I have calculated the Flow,

Solids and BOD loadings for the two mills for the year 1983. 1In that
the mills ran a different number of days, the percent of contribution

of each mill was calculated on an average daily basis rather than on

the totals for the year. The attached Table shows that the Angell

Mill contributed between 42.5 and 44.3% of the loadings in each categorv.
Based on this information, I recommend that the Angell Mill pick up 45%
of the capital charges and the Fountain Mill should be responsible for
the remaining 55%. I have attached Schedule 17 fram the Rate Consultants
report to the City showing the industries capital payments required over
the life of the bonds. The St. Regis portion of the industry payments
is 35.5%.

Because of the successful campletion of projects aimed at reducing the
flow from the two mills in December 1983 and January 1984, the Fountain
Mill flow has been reduced below that of the Angell Mill on an operating
day basis. As you are aware, budget items have been included in the 1984
Capital Budget to reduce the flows at both mills even more. Because the
contract for the City was negotiated during a period of time when both
mills had higher flows, I think it is only fair to use the actual per-
formance in 1983 as a basis for splitting the capital costs for the mills
in Battle Creek. There may be same argument over this approach, but the
highest percentage that I think syould be used would be a 50-50 split.

There still are some items pertaining to the charges for effluent treat-
ment which must be negotiated with the City. These are; (1) the
establishment of new contract capacities for Flow, BOD, and Solids, (2)
the penalties which industry will incur if it exceeds capacities, and (3)
the wording of the contract itself. I understand that negotiations on
these items will be taking place in the near future.

Nom,

W.T. Myers, Jr.

WIM: ih




CALCULATION OF LOADINGS
BETWEEN ANGELL AND FOUNTAIN

FOR 1983
Days of Operation:
Angell 309
Fountain 286

Flow Data

Total Flow,gallons/year

Angell 458.4525 x 100
Fountain 567.1109 x 106

Average Daily Flow, . gallons %
Angell 1.483665 x 10° 42.799
Fountain 1.982905 x 106 57.201
Total 3.46657 100.00

Solids Data

Total Solids
Angell 2292.509 x 10°
Fountain 2666.712 x 106

Average Daily Solids, 1bs. %
Angell 7.4191 x 106 44.31
Fountain 9,3242 x 106 55.69
Total 16.7433 x 106 100.00

BOD Data

Total BOD
Angell 1126.613 x 10°
Fountain 1409.375 x 10° -

Average Daily BOD, 1bs. %
Angell 3.646 x 106 42.52
Fountain 4.928 x 106 57.48

Total 8.574 x 10° 100.00
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207,350.00
193,050.00-
178,750.00

663.
392,077.34
394,591.02
1394,374.57
391,473.63
397,713.60
401,384.59
343,166.16
343,393.95
344,782.36
347,559.79
342,213.06
352,901.79
289,917.74
275,945.70
207,350.00
193,050.00
178,750.00
164,450.00
150,150.00
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This Agreement made and entered into as of the tics=t day of Ju x“\""\'
1972, by and among THE NATIONAL CASIT REGISTER COMPANY, a o
Maryland corporation with its principal offices at Main and K Sireets,
Dayton, Ohnio, United States of America (hercinaiter calied "Dayton'),
THE NATIONAL CASH REGISTER COMPANY LINMITED, a wholly-owned
subsidiary of Dayton, incorporatied in England and having its registered
office at ?Oﬂ/ 16 WMarylebone Nload, London, N.W. 1, England (hercin-
after called "London') and WIGGINS TEAPYE LINMITED, incorporatzd in
Ingland cad having ifs registered office at Gateway House, 1, Watling
Street, J.ondon £,C. 4, England (herecinafier called "WT"),

WITNESSETH:

WHEREAS, WT has been manufac.‘urino and selling pressure-
.sensitive products commonly known as ''carbonless-papers' under an

Agreement among the parties hereto, as amended, du ed March 2%,
1966; and ’

WIHEREAS, notice has been given to terminate the said Agreement

of hiarch 24, 1566 and all agreements supplemental thereto effective
Jure 30, 19%76; and

WHERLEAS, the parties are ‘desirous of enterins into a new Lorae
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amerdad and suanemvnted, effective July 1, 1972,

NOVW, THEREFTORE, in consideration of the premises, ithe mutual
covenunts aad agreements, the parties hereto agree as follows:

ARTICLE I
Definitions

A, NCR Group: Means Dayton and any other coempany which is
a subsidiary of Dayton. .

B. WT Group: Means WT and any other company whicn is a
subsidiary as defined in Section 154 of the English Companies
Act of 1948 of WT,

C. Pressure-sensitive Products:  Means papers, fabries and
other sheet materials on, in O'L:lTV meaus of which macks con-
trasting in colec with the color of such papevs, fobrics or other
materials become visible if pressure is applicd whether to a
single sheet, luyer or band thercof ov to two or more sieets,
Inyers or hands thorcof comprising or forming pact of @ pres-
sure-sensitive marking system (other thar any such papers,
fabrics or other matevials which fall within the class ol copyiny

EXHIBI
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materials commonly nown as carbon papers and carbon ;2
ribbons') of which the following are two examples: X

(1) @ multi-sheet material such as paper which has on or
adjacent a surface of one sheet microcapsules containing an
oily color rcactant for transfer to a second sheet carrying a
co-reactant for said oily color reactant to form a legible mark
on said second sheet when said sheels are superimposed, one
.on the othier, in such a manner that at least some of the micro-
capsules of one st et are in proximity with at least some of the
co-recuctant material on said second sueet, and pressure is ap-
plied, as by a typewriter, suffictent to rupture the microcapsules
so that, whnen this is done, a legible mark appeavs on the surface
of the sheet carrying the said co-reactant material; and

(2) a sheet, such as a sheet of paper, inwhich micro-
capsules containing an oily color reactant are in proximity
with a co-reactant material (e, g. a finely-divided solid
material), both reactants being present as a part of the sheet,
whether witnh one or both reactants being incorporaied within
the sheet or coated on the surface thereof; the oily color re-
actant and the co-reactant material being reactive with each
other so that, when the miérocapsules are ruptured by pressure
applied to the sheet, as by a typewriter, the oily color reactant
is released and reacts with the co-reactant material to form a
‘legible mark on said sheet.

D, Emulsion: Means any pressure rupturable meaterial (here-
. A . AP .. P Iy s s
Lildieer rerlecired LU as LIle sSa1U eImuision ) wnicin can ewtner

(1) be applied to one or other or both surfaces of sheets,
layers or bands of papers, fabrics or other sheet materials
which after the manufacture of such papers, fabrics or materials
in their original forms has been completed are not pressurec-
sensitive products but which after the application of the said
emulsion become pressure-sensitive products, or

(2) be incorporated in papers, fabrics or other sheet materials
-during the manufacture thereof so that they become pressure-

sensitive products,

E. Encapsulation: NMeans:

(1) The making of capsules en masse by any process which results
in the formation of one or more continuous walls around any nuclei
of any state, composition or structure of which the following are two
examples:

(a) The making of capsules cn masse by any process which'
results in the formation of continuous walls of solid polymevic
films around nuclet of any state, composition or structurc which
process includes at the time of the formation of a deposition
around the nuclei the dispersion of the nuclei in a liquid or fluid
manufacturing medium in which the polymeric capsule wall



material then in a liguid state is immiscible and which includes 3
the subsequent conversion of the liquid polymeric walls to solid e
polymeric filims;

(b) The making of capsules en masse by any process which
results in the formation of continuous walls of solid polvmeric
films around any nuclei of any composition which process includes
dispersal of the nuclei in a liquid or fluid manufacturing medium
with the polyr eric wall formed in situ by any chain propagating
polymerization reaction wherein such reaction occurs at or near
the nuclei interface; '

(2) Any rccovery of the capsule as hereinafter defined {rom the
medium; and

(3) Any treatment of tﬁe capsule as hereinafter defined to affect
its properties.

F, Capsule: DNMeans any entity comprising one or more nuclear
entities surrounded by a containing wall and made by encapsulation
and any material forming part thercof,

G. TFurther Conversion Process: Means any process which may
be applied to pressure-sensitive products after their original
manufacture has been completed such as but by way of example
only and not so as to limit the generality of the foregoing the pro-
cess of making up pressure-sensitive products into continuous

slationery or voice pads Dut Goes noL eain any of lile processes
of reeling, slitting and cutting into sheets.

H., Xnow-how: Means any knowledge, discovery or invention
(whether patentable or not) now or at any time herecafter until

July 1st next after notice to terminate has been given, owned

or controlled by the NCE Group or the WT Group which relates

to, or is being used or could be used in, the manufacture of
pressure-sensitive products or in the preparation (including
‘encapsulation), ireatment, modification, manufacture or use of
-any raw material (including capsules), equipment, plant, macninery,
processes or means or methods for the design, manufacture or
contrel of pressure-sensitive producis,

I. Patents: Means United States and foreign letters patent cur-
rently owned or hereafter acquired during the term of this Agree-
ment by the NCIR Group or the WT Group and relating to the know-
how,

J. DManufacturing Territory: DMeans thoke countries and tervritories
listed in Schedule L hereto as they are presently constituted and those
countries and territories within the areca cdged in red on the map
attached herecto as Schedule 2,

K. Marketing Territory: Meons the whole world except the United
‘States and Canada as presently constituted,

I.. Year of this Agreement: MMeans any year commencing on a July 1
and cnding on a June 30 beginning with tne year commencing July 1,

1972,
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M. Ifall Year of this Agrecment: ieans any period of six months
commencing on a January 1l or a July 1 begfmmn r with the hall-yecar
commencing July 1, 1972, -

N. Quarter: Means period of three calendar monthis ending on a
March 31, a June 30, a September 30 or a December 31 during any
yecar of this Agreement,

- ARTICLL 1I
Liceﬁse
A. Manufacturing: Dayton hereby grants to WT an exclusive
license under the patents and know-how of the NCR Group to manu-

facture the said products including the ingredients thercof in the
manufacturing territory,

B, Marketing: Dayton hereby grants to WT a non-exclusive
license under the patents and know-how of the NCR Group to sell
the said products in the marketing territory.

 ARTICLE 111

Royailties and Reports

A. Obligation: WT shall be obligated to pay royalties to Dayton and
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they are

(1) Sold to any customer who is not a member of the WT Group,
or

(2) Sold to a distributor which is a member of the WT Group,
or '

(3) Used by any member of the WT Group for any further con-
version process, oOr

(4) Finally used by any member of the WT Group.

The said products manufactured hereunder shall be subject to
royalty only once and the net value of the said products for
royalty calculation purposes shall be fixed at the time when the
first of any of the foregoing events occurs. No royalty shall be
payable upon the said products returned by customers, distribu-
{ors or users.

B. Rates: Royalties becoming due shall be paid at the following
rates:

(1) During cach year of the Agrecement from July 1, 1972
through June 30, 1976

o,



(a) 49 of the net value of the first 20, 000 tons
(2, 000 pounds per ton).

(b) 3-1/29 of the net value of the next 10, 000 tons,

(c) 34 of the net value of thie next 10, 000 {ons.

(d) 2-1/2% of the net value of {he next 10, 000 tons,

(c) 2% of‘the net value of all in cxcess of 50, 000 tcns.

(2) 2-1/27% of the net value during the period from July 1
through December 31, 1977,

1976

’

(3) 2-1/49, of the net value during the period from January 1,
1878 through NDecember 21, 1978, ' '

(4) 29 of the net value from January 1, 1979 and thereafter,

For the parpose of royalty calculation 'met value' shall be
WT's relevant list price less discounts, allowances for faulty pro-
ducts, and, where appropriate, charges for packing, {reight, insur-
ance, sales taxes, value added taxes and customs duties,

C. Payments: Royalties shall be calculated quarterly and shall
be paid within on> calerndar month after the end of cach quarter.
Rovalties atiributahie to the said nroduets mannfantsiead in tha
United Kingdom of Great Britain and Norcthern Ireland, the Isle of
Man, the Chanrnel Islands and the Repuhiic of Ireland snall be

paid one halt to Dayton and one hali to Loadon in ponnds sterling,
loyalties attributable to the said producis manufactured else-
where in ine manufaciuring territory shall be paid one nall to
London and oae half to Dayton in the local currencies of those
countries where manufacture took place. )
D, Records and Reports: From time to time WT shall supply

to the other parties copies of its relevant price lists together witn
details of the terms and conditions under whicn it seils the said
products, .

~

WT shall keep all such records and books of account in suf-
ficient detail to cnable the royalties pavable hereunder to he deter-
mined and will permit such records and bonks to be examinad by
the other two parties or their auditors at reasonable times, not
exceeding once per quarter, to verify the records and payments
provided for hereunder, )

With cach payment of royalties as provided in Section C of
this ANTICLE 1II WT shall supply to each of the other parties a
written statement showing the aggregate amount of royaltices pay-
able for the guarter covered by the statemcent,
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ARTICLE 1V

Emulsion Supply

A. United Kingdom: Under the terms and conditions of a separate
Agrecment WT has contracted with London to purchase Loondon's
Borcham Wood emulsion plant with which it intends to produce
emulsion for the manulfacture of the said pralucts.

B. Furope:

(1) Supply: During the term of this Agreement WT agrees to
buy its requirements (but not to exceed 11, 0060, 000 dry pounds per
year) for emulsion for manufacture of ihe said pronucL 5 in Burop=2
(excluding the United Kingdom and Ireland) from a plant at Leihgester
near Giessen, Germany owned by Dayton's German subsidiary. ({N RK

All such emulsion shall be produced in accordance with such
specifications as WT shall from time to time provide,

In the event the Leihgestern plant is unable to produce all of
such WT requirements for any period WT shall be free to produce or

buy elsewhere the amounts necessary to meet its requirements during
such period in full,

In the event such WT requirements do not utilize the full
capacity of the Leihgestern plant, Dayton or its German subsidiavy
may utilize suchn excess to produce and sell capsules or an emulsion
for use in any products other than the said products.

(2) Price: Nepresentatives of Dayton's German subsidiacy (IW2IK)
A *
and WT have met and established a current price for the said emulsion,

Dayton agrees that NRK will sell such requiremeants (but not to
exceed 11, 000, 000 dry pounds per year) for emulsion to WT at the
current price (to be modified if there is a change in the formulation
specified by WT to the extent of the cost changes resulting from the
change in the formulation) until a permanent pricing formula can be
negotiated which shall be done as soon as practicable but no' later
than July 1, 1973

As soon as practicable representatives of Dayton, NRK and
WT will commence negotiations for such pricing formula to bhe
applied during the term of this Agreement. Such representatives
may consider various approachnes but in no event will the formula
finally adopted result in prices to WT any less favorable than those
which it enjoyed under the formula specilied in the said Agreement
of March 24, 1966, as that formula mmay have been modified {with
refercnce to emulsion to be produced at the Giessen plant) by cor-
respondence between Dayton and WT. I'urther, any such formula
adopted will contain appropriate provisions for audit.

During the term of this Agrcement the emulsion price shall
be payable in the same currency as Nhl\'o purchases of the said
products from WT

.
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ARTICLE V - Z,

Interchange of Information

A. General: Tt is the intent of the partics that there be a
continuous, complete and timely flow between the WCIR Group and
the WT Group ot all information constituting know-how and all
other information helpful for the development, maaufacture or sale
of the said products, with the further buent that such information
is principally for the benefit of the parties and thevefoire to be held
in confidence except as hereinafter specifically provided,

B. Disclosure: Know-how and such other information (except such
information as a party may have received in confidence from a third
party containing a restriction against further disclosure) will be
disclosed amonyg the parties from time to time in such manner as
set forth in such general rules as the parties have adopted and
might hereafter adopt consistent with the general intent as pro-
vided in Section A of this ARTICLE. It is expressly understood
however that such information to be so disclosed will include all
such know-how and other information withheld by either the NCR
Group or the WT Group since July 1, 1071,

C. Confidential: All know-how and such other information dis-
closed pursuant to the foregoing provisions of this ARTICLE is
of a confidential nature and the parties will take all reasonable
precautions to prevent the disclosure to third persons of any of
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be tree - to disclose such intormation:

(1) To any person to the extent necessary to enable it to exer-
cise its rights and licenses hereunder;

(2) To any research institute in confidence containing restrictions
against further disclosure to a third person; and

(3) Which cornes into the public domain.

Notwithstanding anything provided in this ARTICLE or any
general rules adopted by the parties to the contrary, no pariy
shall disclose or use any know-how or other information whicn
when disclosed to it was identified as intended for patenting, in
any manner which might jeopardize the obtaining of a patent with
respect thereto by the party who made the original disclosure. Eacnh
party receiving such confidential information will disclose it only to
those of its employees whose work requires them to know and will
instruct such employees as to the obligations contained in tnis para-
graph.

D. Use: The WT Group shall have the right to use such know-how
and other information disclosed to it in accordance with the provisions
of ARTICLE II of this Agreement.

The NCR Group shall have the right to use such know-how
and other information disclosed to it:

’
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(1) for the manufacture of the said products - anywhere except
the manufacturing territory

(2) for the sale of the said products - anywhere in the worid,

E. Effects of Termination: "The rights to use the know-how und
other information (except any covered by patenis) digclosed under
this Agreement shall not be affected by termination of this Agree-
ment, '

The obligations of confidence contained in this ARTICLE will
survive any teimination of this Agreement.

Effective the 1st of July following the giving of u notice of
termination as hereinafter provided, the obligation to disclose
such xnow-how and other information as shall have come into
being after such July 1st shall cease.

ARTICLE VI

Patents

A. Existing Patents: As soon as practicable but no later than
August 1, 1972

(1) Dayton shall supply WT with conies of NCIL Group patents
relating to know-how: and

(2) WT shall supply Dayton with copies of WT Group patents
relating to know-how.

B. WT Group Rigats: WT shall receive licenses pursuant to
ARTICLE I hereotf with respect to 2ll palents obtained or acquired
by the NCR Group prior to or during the term of this Agreement
relating to kncw-how and which are necessary or desirable for tne
manufacture of the said products, Such licenses terminate upon the
termination of this Agreement as hereinafter provided,

As soon as it may legally do so without jeopardizing the validity
of any pending or future patent application relating to know-how Dayton
will furnish WT with details, incluaing copies of such patent applica-
tions.

C. NCR Group Richts: Dayton shall receive royalty-free non-exclusive
licenses {except to mmanufacture the said products in the manufacturing
territory) under 2ll patents obtained or acquired by the WT Group prios
to or during ihe term of this Agreement relating to know-how and wnich
are necessavy or desirable for the manufacture of the said products,
Such licenses may be used by the NCR Group only aund oanly for the

said products, Such licenses terminate upon the tcrminatica of {his
Agrecement,

As goon as it may legally do so without jeopardizing the validity
of any pending or future patent application relating o know-how WT
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will fueraish Daytaom with details, lacluding copies of such pateit
aplications.

. Sublicensing by Dayton:  If at any {ime Dayton has or makes

an agreement with another person for the licensing of the NCIR

Group's know-how and patents for the manufacture and sale of the

said products Dayton will notify WT and such other licensee of the
cxistence of the respective licenses and will arrange for consulta-

tion between WT and such other licensee relating io the sublicens-

ing of paten! rights., . both partics therelo agree, os cvidenced by
their filing wriiten consents with Dayton, Dayton will grant appropriate
sublicenses without additional royalty to the other licensee of the
licenses it receives from WT hereunder and vice versa.

ARTICLE VII

Infringements

A, Of NCR Group Patents in Mamifacturing or Marketing Territories:
It Dayton or WT is ol the opinion that anyone is infringing patenis of’
the NCR Group in the manufacturing or marketing tecritories Dayton
and WT will consult together as to whether it is desirable and practic-
able to proceed against the infringer.

If it is mutually agreed to institute proceedings Dayton and WT will
sharve the expenses of prosecution and damages or other compensation
recovered.

If it is not mutually agreed to institute proceedings Dayton or WT
may if it so wishes proceed alone at ils own expense and any racovery
shall belong solely to it but the other of them shall, upoa being indemn-
nified against cosis and damages, ¢ive all assistance and do all things
neccessary to enable it to proceed with the litigation,

B. Actions azainst WT: 1If suit shall be threatened against WT charg-
ing that its manufacture or sale of the said products produced uunder ihe
know-how of the NCR Group infringes a third party's patent Dayton and
WT shall consuit on the matter and Javton shall decide whether WT shaoll
take a royalty beariag license, payments {or which may be set off against
up to one-half of the royalties payable hereunder, or whether to let the
matter nroceed to litigation,

In the event suit shall be brought against WT alleging the intringe-
ment of any third party's patent by the manufacture or sale of the said
products praduced by WT under the know-how (all ar in part) and on
any patent of the NCR Group, Dayton shall cooperate with WT in the
defense of such action. '

During the pendency of such action WT shall have the right to
withhold one-halt of the royaltics due and payable to Dayton and
I.ondon and to apoly the same against the legal and other expenses
incurred in the dcfanse,
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In the event judgment is rendercd against WT, WT may there-
upon withhold all of the royalties due and payable and {o become due
and payable hereunder and to apply the same against the judgment
and any unrccovered balance of legal and other cxpenses ol the suit
until all of these items are fully satisficd.

If under the terms of the judgment or in a settlement prior to
judgment it is necessary for WT to accept a royeliy-bearing license
in ovder to be able to continue the manutacture and sale of the said
products at quality and cost levels comparable to those prior to (he
judgment WT may withhold:

(1) Up to nne-half of the royalties due and payable and to
"become due and payable hereunder and cpply the same toward the
satisfaction of the said royalty bearing license if said iniringament
and resulting license involved the non-patented know-how of the
NCR Group; or

(2) All of the royalties due and payable and to become due and
payable hereunder and apply the same toward the satisiaction of the
royalty bearing license if said infringement and resulting license
arose from a holding of invalidity of a patent of the NCR Group.

Dayton shall have no liability to WT under this section B
beyond the royalties permitted to be withheld,

C., OUWT Group Patents in United Stites and Cannda: If Dayton is -
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any of the licenses granted to Dayton by WI' under Section C of
ARTICLE VI hercof WT, upon being indemnified against costs and
damages, shall give all assistance and do all things necessary to

cnable Dayton to prosecute the infringement.

ARTICLE VIII -

Termination

A, Breach: WT and Dayton will each have the rignt to terminate
this Agreement and the license hereby granted at any time in the
event of breach by the other of any of the provisions of this Agree-
ment, provided that such breach has not been remedied witnin
ninety {(90) days after written notice of such breach has been
received by WT or Dayton as the case may be.

In the event the Agreement is terminated WT shall nevertheless
have the right to dispose of all stock of the said products previously
manufactured upon payment of royalties and observance of the otherv
tecrms and conditiors of this Agreerment,

B. Consultetion:  During any year in which notice of termination may
be given as provided in Sectioa C of this ARTICLLE Dayton and W1 shall
have discussions as to whether or not this Agreement should be revised,
Such discussions shall be held during the period between Januavy 1t
and Marvch 3lst of cach such year at such time and pl’;lce as Dayton and
WT might agree, '
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C. Optional Termination: In the cvent the NCR Group sells all or
subs—t;'mti:xlly all of its busiuess relating to the said products and
WT ig unwilling to consent to the assignment of this Agrcement Lo
the purchaser WT shall have the option to terminate this Agrecement
upon ong ycar's prior written notice. In the event of fermiration
under this section WT shall nevertheless be free to continue to
manufacture aud scll the said products wwrler the know-how and
patents being used by it at the time of such termination,

D, Term: Unless terminated carlizr as provided in Section A or
Scction C hercof this Agreement shall continue in force through
June 30, 1960 and thereafter; provided however WT or Dayton may
terminate this Agreement effective July I, 1960 or any July 1 there-
after upon not less than thirty-six (36) months nor more than thirty-
nine (39) months prior written notice.

ARTICLE IX

Miscellaneous Provisions

A. Unfulfilled Demand: 1If Dayton or WT are of the opinion that
ther-~ is a substantial unfulfilled demand for the said productis in
any part of the manufacturing territory they will consull together
on ways and means of alleviating this demand.

B. Notices: Notices required or permitied under this Agree-
IMent may L Sent b) registercd ALl Tltail LU Lue pe 'LL'.L,L[Jd‘L oL
registered offices of the parties and shall be deemed {0 have
been served on the seventh day after being duly posted.

C. Use of Name: During the term of this Agreement WT is free
to use the name or names used by Dayton or London for the said
products, '

D. Parties: The rights and obligations provided in this Agree-
ment shall inure to the benefit of and be binding upon the signatortes
hercto and their subsidiaries.

E. Assignments: Without the written consent of the others none of
the parties shall have the right to assign or otherwise transfer its
rights or obligations under this Agreement except an assignment
or transfer to a successor in interest by merger, by operation of
law, assignment, purchase or otherwise of the entirz business of
Dayton or WT; provided, however, that such successor expressly
assumes and agrees to perform all of the obligations herein con-
tained, ‘ ‘

. Sublicenses by WT: WT shall not without the prior consent of
Dayton, which shall not be unreasonably withheld, grant any sublicenscs
in respect of its rights hereunder except that WT shall without such
consent be entitled to grant such a sublicense to Papeteries de Vivginal
S.A. in substitution for the rights granted to it by WT in accordance with
a consent given by Dayton and dated January 15, 1970,
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G. Headings: The various headings iu this Agrecement are inserted
for convenicnce only and shall not affect the meaning ov interpreta-
tion of this Agrcemcent or any ARTICLL or section hereof,

H. Counterparvts: This Agreement may be exccuted in three counter-
parts, each of which shall be deemed to be an original.

I. Superseding Agreement:  Upon execution hereof, this Agreemoent
super SLdCU,-—L_’t-fCCLL\(‘ July 1, 1972, the Agrecement among the parctics
dated March 24, 1966 .nd all amendiments and supplements therveto;

provided however that ithe said prior Agreement and all amendments

and supplements thereto remain in full force and effect:

(1) with respect to any right or obligation thereunder which accruen
prior to July 1, 1872; and

(2) in respect of the rights granted thereunder by WT to Papeterics de
Virginal 5. A, in accordance with a consent to such grant given by Dayton
and dated January 15, 1970,

J. Construction: Whenever possible, cach provisicn of this Agreemeant
shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agrcemen? shall be prohibited
by or invalid under applicable law, such provision shall be ineffective

only to the extent of such prouibition or invalidity without invalidating the
remainder of such provision or the remaining provisions of this Agreement,

K. Governing T.aw:  This Agreement shall be deem
I‘h'Jﬂo 1lprinv *.1’2 ]"\1(7 r\F +1wa Q*rﬂ'o nF T\Tr\1 r \7mr1v T n't

»d {0 be a contract
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and for all purposes it shall be construed in dccordance with and governed
by the law of such state,

L.. Arbitration:  Any disputes arising in connection with this Agrocement
which the parties are unable to settle by agreement shall be settled by
arbitration under the Rules of the International Chamber of Commerce.
Any such arbitration shall be held in London in the English language and
judgment upon the award of such arbitration may be entered in any court
having jurisdiction in the matter. '

IN WITNESS whereof the parties hereto have caused this Agrcemert
to be duly executed as of the day and year first above written,

ATTEST: THE NATIONAL CASH REGISTER COMPANY
- ’/ .

7(40 [’7,%’{/ By /mr . é(&/

Lol
.

7 Secretary

.. ¢ -
. ’) Tltle 6/?{‘(('4/); 1éc ~1

(Seal)
The Common Seal of THE NATIONAL CASH
A REGISTER COMPANY LIMITIED was hereto
o , ; affixed in ﬂle ‘ph\ se) 100 of:

. _\."" L . ' ) ’ /
T N R \‘J\J‘L/ Dircctor

. . : : |
(Scal)( AR R ' - @ J‘Z g_;v Q‘ Secretary
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'1:110 Commeon Seal of WIGGINS T'IHAYPL.
LlI‘]I’lLD was—haroto alfixed in the
pre\senco of:

Ch /-
c: L/( c.:/“/“/" Director

L&C/ M Secreiary




SCHEDULE 1
Antigua

Commonwealth of Australia
and its Territories

Bahamas Isiands
Bangladesh

Barbados

Bermuda

-Botswana

British Antarctic Territory
British Honduras

The British Indian QOcean
Territory

The British Solomon Islands
Protectorate

The British Virgin Islands
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X LT AL Ve

Drunei
The Cayman Islands

The Central and Southern
IL.ine Islands

Ceylon
Cyprus
Dominica

The Falkland Islands and
Dependencies

Iiji
The Gambia
The Republic of Ghana

The Gilbert and Ellice Islands
Colony

Grenada and the Grenadines

Z

Guya.na

Hong Kong

The Republic of India
Jamaica

Kenya

Lesotho

Malawi

Malaysia

Mauritius and its Dependencies
Montserrat

The New Hebrides

Dominion of New Zealand and
her Island Territories

The Fecderal Republic of Nigeria

Tha MAaanllin AF IAalrictn
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Pitcairn Islands Group
Rhodesia
St. Christopher-Nevis-Anguilla

The Island of St.
‘Dependencies

Helena and its

St. Lucia

St. Vincent

Seychelles

Sierra Leone

Singapore

The Republic of South Africa
South West Africa

Southern Ycemen



Swaziland

The United Republic of Tanzania
The Kingdom of Tonga

Trinidad and Tobhago

Turks and Caicos Islands
Uganda

YVestern Samoa

The Republic of Zambia



CROSS-IMMUNITY AGREEMENT

THIS AGREEMENT, made and entered'into effective
December 1, 1972, by and between THE NATIONAL CASH REGISTER
COMPANY, a Maryland corporation, having an office in Dayton,
Ohio, hereinafter called "NCR", and CHAMPION INTERNATIONAL
CORPORATION, a New York corporation, having an office in
New York City, New York, hereinafter called "CIC",

WITNESSETH that:

WHEREAS, NCR is the owner of patents and patent
applications, both foreign and domeétic, relating to the
production and use of capsules, and NCR is engaged in the
manufacture of capsules and in the manufacture, use and sale
of '"carbonless copy paper'" (sometimes referred to as '"'NCR
paper");

WHEREAS, CIC is the owner of various patents and
patent applications relating to capsules and is engaged in
the production of capsules and in the manufacture; use and
sale of '"'carbonless copy paper'" including capsules;

WHEREAS, CIC is the owner of various patents and
pending applications ih the United States relating to

Capsular Opacifiers (hereinafter defined);

)/’,//\,// " /:7( /



WHEREAS, NCR and CIC, in the light of the relative
value of their respective relevant patent holdings have
jointly concluded that their respective needs and interests
will be served and future controversies will be avoided by
an exchange of immunities all under the conditions stated
in the remaining Articles of this Agreement.

NOW THEREFORE, in consideration of the premises
and the mutual and reciprocal promises, covenants and agree-
ments hereinafter set forth, the parties have agreed and do

hereby agree as follows:

ARTICLE I

Definitions

1. The term "Encapsulation'" means a process of
making capsules by formatioﬁ of a continugus wall of natural
and/or synthetic polymeric material around individual nuclei
of whatever state, composition, structure or number of
nuclear entities.

2. The term '"Capsule" means any entity comprising
one or more nuclear entities surrounded by a polymeric wall
and made by the process defined in Section 1 of this ARTICLE

I,



3. The term "Capsular Opacifiers' means Capsules
having air as the nuclear entity which is surrounded by a
polymeric wall, which Capsules are incorporated in or on
paper for opacifying the paper.

4, The term '"Capsular Opacifier Products' means
paper carrying Capsular‘Opacifiers wherein said Capéular
Opacifiers are substituted on said paper for inorganic
opacifying pigments, such as titanium dioxide, calcium
carbonate and clay, as conventionally used in papermaking
for opacifying paper.

5. The term "NCR Granted Patents'" means all patents

of NCR or its Affiliates, worldwide, which élaim inventions

e

that relate in any manner to Capsules, products bearing or

e e o s & cenin . s e et e

otherwise utilizing Capsules or Encapsulation processes,

-issued or issuing on patent applications- -filed prior to- the
effective date of this Agreement, or filed subsequent thereto
but receiving, or entitled to receive, the benefit of a domestic
or foreign filing date prior to said effective date of‘this
Agreemnent.

6. The term '"CIC Granted Patents" means all United

States patents of CIC or its Affiliates which claim inven-

- S VU - . -
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tions that relate in any manner to Capsular Opacifiers or
Capsular Opacifier Products or processes for making either,

issued or issuing on patent applications filed prior to the

-3-



i effective date of this Agreement, or filed subsequent
N “i thereto but receiving, or entitled to receive, the benefit
Q' o AY of a domestic or foreign filing date prior to said effective

> ‘{’ date of this Agreement.
7. The term "Affiliate'" of CIC or NCR shall include
b any corporation, firm, partnership or other form of business
A b organization as to which control of the business can be
exercised by CIC or NCR, respectively, and any parent or
subsidiary of CIC or NCR as to which parent or subsidiary the
one owns more than fifty percent of the other's stock having

a vote for directors.

ARTICLE II

Covenants Not to Sue

1. CIC covenants and agrees that with respect to
\ any acts occurring after aAdate which is three (3) years

PO
Ve from the effective date of this Agreement neither it nor

its Affiliates nor any successor in title to CIC Granted
Patents or interest therein will thereafter bring or authorize
the bringing of any action for, or other charge of infringement
against:
(a) NCR or any of its Affiliates with respect
to their manufacture, sale or use of Capsular

Opacifier Products or their manufacture of Capsular
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Opacifiers used in said Capsular Opacifier Products,

in the United States; or

(b) Customers of NCR or its Affiliates with
respect to their use and sale of Capsular Opacifier
Products, manufactured by NCR or any of its

Affiliates, in the United States.

2. NCR covenants and agrees that neither it nor
its Affiliates nor any successor in title to NCR Granted
Patents or interest therein will hereafter bring or authorize
the bringing of any action for, or other charge of, infringe-
ment of any of the NCR Granted Patents against CIC or any of
its Affiliates, customers, or customers of any of its |

Affiliates with respect to the manufacture, sale or use of

_Capsules or any product bearing or otherwise utilizing

‘Capsules by CIC or its Affiliates worldwide or with respect

to the use anywhere of any Encapsulation process, by CIC or
its Affiliates.
3. Notwithstanding the provisions of Section 2

of this ARTICLE II, the exclusive rights of NCR licensees

-~ who heretofore have been granted licenses or options to obtain

licenses under one or more of the NCR Granted Patents are
not affected by NCR's herein granted covenant not to sue

until such exclusive rights are terminated; and if:



(a) One of said licensees should find it
necessary to have NCR joined as a co-party plaintiff
in an infringement action for the enforcement of
said exclusive rights, or

(b) NCR is obligated under the license con-
taining said exclusive rights or by law or statute
of the relevant jurisdiction, to itself file an
infringement action at the initiation of and on
behalf of one of said licensees to enforce said
exclusive rights,

NCR's consenting to be so joined in such suit or NCR's filing
such suit on behalf of said licensee, and NCR's fulfillment
of the role of a licensor in support of its obligations with
respect to said exclusive rights under the licenses, shall
not constitute a breach of fhis Agreemeﬁt and shall be per-
mitted hereunder. CIC shall not plead its immunity from

suit granted by NCR under Section 2 of this ARTICLE II of
this Agreement as a defense against an infringement suit with
respect to said exclusive‘rights by one of said licensees

or by NCR on behalf of one of said licensees or by both, as
provided under paragraphs (a) and (b) of this Section 3.

For purposes of this Section 3, said exclusive rights shall

be deemed to include the potential exclusive rights of



United States Banknote Corporation, whd heretofore has
been granted an option to obtain a license containing the
potential exclusive rights defined therein, provided such
option, the expiration date of which has been extended by
NCR, is exercised by United States Banknote Corporation no

later than March 31, 1973. NCR will advise CIC within a

reasonable t1me after March 31, }Q?g_gs to the status of

such option to obtaln a 11cense. All licenses and such
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option to obtain a license containing said exclusive rights,
which are the subject of this Section 3, are attached hereto

and identified as Exhibits Al through E3 respectively, as

follows:
LICENSES ‘
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e """ NCR will advise CIC as to the termlnatlon of each

/? o ”%B*of said exclusive rights within a reasonable time thereafter.
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As each of said exclusive rights terminates the provisions

of this Section 3 shall no longer apply and the subject
matter of said formerly exclusive rights shall imhediately
become subject to the provisions of Section 2 of this ARTICLE

11,

ARTICLE III

Term and Termination

The period of this Agreement shall begin on the
effective date hereof and shall terminate without notice on
the expiration date of the last to expire of the Granted

Patents.

ARTICLE IV

Assignments

Nothing herein shall prevent éither party to this
Agreement from assigning the ownership of one or more patents
affected by this Agreement, but the assigning party warrants
that the assignee of each.such patent will be advised of the
terms of this Agreement and such éssignee shall take title
subject to this Agreement and agree to be itself bound by
the waivers granted with respect to each such assigned
patent, and the parties hereto guarantee each.to the other,
the full performance by any assignee of ,this Agreement not

to charge infringement.



The immunities from charge of infringement herein
granted will inure to the successor and assign of substan-
tially the entire Capsule, Capsule product and Encapsulation
business of a party hereto, but shall not be assignable
without the consent of both parties hereto, except as to a
successor to substantially the entire Capsule, Capsule product

and Encapsulation business of the party.

ARTICLE V

Non~-Use of Agreement for Publicity

Neither party hereto shall use this Agreement or
the fact of such Agreement for advertising or publicity
purposes, or causSe the use thereof for such advertising or

publicity purposes, either directly or indirectly.

IN WITNESS WHEREOF, this Agreement has been executed

by the parties hereto, effective as of December 1, 1972.

THE NATIONAL CASH REGISTER COMPANY

By K‘ < ra e S /PKL‘M,
(7 ,7/ //'l’l(-w 91"1(.«

CHAMPION INTERNATIONAL CORPORATION
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NOTICE OF TERMINATION OF EXCLUSIVITY

In accordance with ARTICLE II, Section 3 of the
CROSS-IMMUNITY AGREEMENT of December 1, 1972 between
THE NATIONAL CASH REGISTER COMPANY and CHAMPION
INTERNATIONAL CORPORATION, please be advised that
United States Banknote Corporation did not exercise its option
to obtain a license on or before March 31, 1973 and that the
exclusive rights previously granted to Omni-Technic

terminated April 3, 1973.

«

€ Fask bl

E. Frank McKinney
Assistant Patent Counsel



CROSS-ITMMUNITY AGREEMENT
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THIS AGREEMENT, made and entered into effective
December 1, i972, by and between THE NATIONAL CASH REGISTER
COMPANY, a Maryland corporation, having an office in Dayton,
Ohio, hereinafter called '"NCR", and CHAMPION INTERNATIONAL
CORPORATICN, a New York corporation, having an office in
New York City, New York, hereinafter called "CIC",

WITNESSETH that:

WHEREAS, NCR is the owner of patents and patent
applications, both foreign and domestic, relating to the
production and use of capsules, and NCR is engaged in the
manufacture of capsules and in the manufacture, use and sale
of “carbonless copy paper"” (sometimes referred to as "NCR
paper");

WHEREAS, CIC is the owner of various patents and
patent applications relating to cabsules and is engaged in
the production of capsules and in the manufacture, use and
sale of ''carbonless copy paper" including capsules;

WHEREAS, CIC is the owner of various patents and
pending applications in the United States relating to

Capsular Opacifiers (hereinafter defined);



WHEREAS, NCR and CIC, in the light of the relative
value of their respective relevant patent holdings have
jointly concluded that their respective needs and interests
will be served and future controversies will be avoided by
an exchange of immunities all under the conditions stated
in the remaining Articles of this Agreement.

NOW THEREFORE, 1in consideration of the premises
and the mutual and reciprocal promises, covenants and agree-
ments hereinafter set forth, the parties have agreed and do

hereby agree as follows:

ARTICLE I

Definitions

1. . The term "Encapsulation" means a process of
making capsules by formatioﬁ of a continuous wall of natural
and/or synthetic polymeric material around individual nuclei
of whatever state, composition, structure or number of
nuclear entities.

2. The term "Capsule" means any entity comprising
one or more nuclear entities surrounded by a polymeric wall
and made by the process defined in Section 1 of this ARTICLE

I.
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3. The term '"Capsular Opacifiers" means Capsules
having air as the nuclear entity which is surrounded by a
polymeric wall, which Capsules are incorporated in or on
paper for opacifying thé paper.

4. The term "Capsular Opacifier Products" means
paper carrying Capsular'Opacifiers wherein said Capéular
Opacifiers are substituted on said paper for inorganic
opacifying pigments, such as titanium dioxide, calcium
carbonate and clay, as conVentionally used in papermaking
for opacifying paper.

5. The term "NCR Granted Patents'" means all pateﬁts
of NCR or its Affiliateé, worldwide, which claim inventions
that relate in any manner to Capsules, products bearing or
otherwise utilizing Capsules or Encapsulation processes,
issued or issuing on patent applications filed prior to the
effective date of this Agreement, or filed subsequent thereto
but receiving, or entitled to receive, the benefit of a domestic
or foreign filing date prior to said effective date of this
Agreement.

6. The term "CIC Granted Patents" means all United
States patents of CIC or its Affiliates which claim inven-
tions that relate in any manner to Capsular Opacifiers or
Capsular Opacifier Products or processes for making either,

issued or issuing on patent applications filed prior to the

3=



effective date of this Agreement, or filed subsequent

thereto but receiving, or entitled to receive, the benefit
of a domestic or foreign filing date prior to said effective
date of this Agreement.

7. The term "Affiliate" of CIC or NCR shall include
any corporation, firm, parfnership or other form of business
organization as to whicb control of the business can be
exercised by CIC or NCR, respectively, and any parent or
subsidiary of CIC or NCR as to whicn parent or subsidiary the
one owns more than fifty percent of the other's stock having

a vote for directors.

ARTICLE II

Covenants Not to Sue

1. CIC covenants and agrees that with respect to
any acts occurring after a date which is three (3) years
from the effective date of this Agreement neither it nor
its Affiliates nor any successor in title to CIC Granted
Patents or interest therein will thereaffer bring or authorize
the bringing of any action for, or other charge of infringement
against: .
(a) NCR or any of its Affiliates with respect
to their manufacture, sale or use of Capsular
Opacifier Producfs or their manufacture qf Capsular

<
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Opacifiers used in said Capsular Opacifier Products,
in the United States; or

(b) Customers of NCR or its Affiliates with
respect to their use and sale of Capsular Opacifier
Products, manufacfured by NCR or any of its
Affiliates, in the United States.

‘2. NCR covenants and agrees that neither it nor
its Affiliates nor any successbr in title to NCR Granted
Patents or interest therein will hereafter bring or authorize
the bringing of any action for, or other charge of, infringe-
ment of any of the NCR Granted Patents against CIC or any of
its Affiliates, customers, or custoﬁers of any of its
Affiliates with respect to the manufacture, sale or use of
Capsules or any product bearing or otherwise utilizing
Capsules by CIC or its Affiliates worldwide or with respect
to the use anywhere of any Encapsulation process, by CIC or
its Affiliates.

3. Notwithstanding the provisions of Section 2
of this ARTICLE II, the exclusive rights of NCR licensees
~who héretofore have been granted licenses or options to obtain
-licenses under one or more of the NCR Granted Patents are
not affected by NCR's herein granted covenant not to sue

until such exclusive rights are terminated; and if:




(a) One of said licensees should find it
neceséafy to have NCR joined as a co-party plaintiff
in an infringement action for the enforcement of
said exclusive rights, or

(b) NCR is obligated under the license con-
tainihg said exclusive rights or by law or statute
of the relevant jurisdiction, to itself file an
infringement action at the initiation of and on
behalf of one of said licensees to enforce said
exclusive rights,

NCR's consenting to be so joined in such.suit or NCR's filing
such suit on behalf of sald licensee, and NCR's fulfillment
of the role of a licensor in support of its obligations with
respect to said exclusive rights under the licenses, shall
not constitute a breach of this Agreement and shall be per-
mitted hereunder. CIC shall not plead its immunity from

suit granted by NCR under Section 2 of this ARTICLE II of
this Agreement as a defense against an infringement suit with
respect to said exclusive rights by one of said licensees

or by NCR on behalf of oné of said licensees or by both, as
provided under paragraphs (a) and (b) of this Section 3.

For purposes of this Section 3, said exclusive rights shall

be deemed to include the potential exclusive rights of

L]



United States Banknote Corporation, who heretofore has

been granted an option to obtain a license containing the
potential exclusive rights defined therein, provided such
option, the expiration date of which has been extended by
NCR, is exercised by United States Banknote Corporation no
later than March 31, 1973. NCR will advise CIC within a
reasonable time after March 31, 1973 as to the status'of
such option to obtain a license. All licenses and such
option to obtain a license containing said exclusive rights,
which are the subject of this Section 3, are attached hereto
and identified as Exhibits A; through E3 respectively, as
follows: |

LICENSES ‘

A1 - Ay Eurand S,P.A. (formerly Instituto di
Chemiotherapia s.r.1l.)

Bl'— 85 Honeywell Inc.

c Wiggins-Teape Ltd.
D1 - D3 Omni-Technic
OPTION
E1 - E3 United States Banknote Corporation

NCR will advise CIC as to the termination of each

of said exclusive rights within a reasonable time thereafter.




As each of said exclusive rights terminates the provisions

of this Section 3 shall no longer apply and the subject
matter of said formerly exclusive rights shall immediately

become subject to the provisions of Section 2 of this ARTICLE
II,

ARTICLE III

Term and Termination

The period of this Agreement shall begin on the
effective date hereof and shall terminate without notice on
the expiration date of the last to expire of the Granted

Patents.

ARTICLE IV

Assignments

Nothing herein shall prevent either party to this
Agreement from assigning the ownership of one or more patents
affeqted by this Agreement, but the assigning party warrants
that the assignee of each such patent will be advised of the
terms of this Agreement and §uch assignee shall take title
' subject to this Agreement and agree to be itself bound by
the waivers granted with respect to each such assigned
patent, and the parties hereto guarantee each to the other,
the full performance by any assignee of ,this Agreement not

to charge infringement.



i
|

The immunities from charge of infringement herein
granted will inure to the successor and assign of substan-~
tially the entire Cabsule, Capsule product and Encapsulation
business of a party hereto, but shall not be assignable
without the consent of both parties hereto, except as to a
successor to substantially the entire Capsule, Capsule product

and Encapsulation business of the party.

ARTICLE V

Non-Use of Agreement for Publicity

Neither party hereto shall use this Agreement or
the fact of such Agreement for advertising br publicity
purposes, or cause the use thereof for such advertising or

publicity purposes, either directly or indirectly.

IN WITNESS WHEREOF, this Agreement has been executed

by the parties hereto, effective as of December 1, 1972,

THE NATIONAL CASH REGISTER COMPANY

-
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1. The making of Capsuies cn masse by formationcf a

centinuous wall of polymeric material arcund individual nuelel of wanicver

state, composition, siruciuie or rumber of nuclear eaiities, disperzed in
a liquid manufactzzing racdium, AP S s
2. Any recovery of the Capsule from the mediunm,

3. Any treatment of the Capsule to alffect its promeriies.,
. 4. Any material for such licuid medium or nuclaus cr

capsule wall or any mmodilication or adopiaticn of sueh material incofar as

it funclions in the making of the Capsule cr efiects its preperties,

B. Thke word "C.apsule' means any entity comaprisiang oine oo
more nucisar eatities sure '.::.c;ed by a coxlaining wall and made by the
procedure definad in Szeilca 1 of tha .0“‘°;~mg cefinition ol Zncapsulatica.

any compositicn or act of man"-x.fac*;ure witich includes capsuies made oy

processes coverced by or exploying rn} ol the Licensed Paienis.

o 22 mane dl .= mime - PR 2 PSR g
D, The word "Sthsidiary" means any corporation in vhich
1ICAZEM owrns 1 ’*"-o @ ner cont {51 70) or r:cre Oi vhe issued and ouisisad-

irg voting stock or @iy corporation in whick ICHEM can ctherwise exer-

Ly

cize nflanlivna anncamiest An aarndoead
- — - - see e .. - a-—--.w--- - warsage We
o Ning g s L ar n 18 ca
E. The words "Nei Receinis’ mean the gross geiling price

billed by LCn M for Liceansed Producte, less the usual disecunls and
allowances, and in the caze of forei
duties and otzer items peculiar to svch s2ics. A sale will be decraed

o

" made on the billing dote, . I

o

the exicont that NCR is irca t

F. The words "Liceased Paternts" mearn the patanis listed ¢
Schedule A atizched hereto and mrade a part hereof, or any reissue, divi-

sion or extension thereof, aad the patents that may be granted oa thz

applic:x"cions listed on said Schiedule A; and patenis on Capszules or Taczp-

suiation that may hereafier be issued 1o or acquired by 1 \u. under aspil-
ations filed Curing ten {10) years from the date of this Af'"eemr‘nt, all to
o

: e mms wa Y- & 4 m
grant licenses under such patents. Tac

_irclusion in Schedule A of patents and patent applicaticas ca a world- wide

~S -

basis shall not be cecmed to modify in any way the provisions cenizingd

in tlu., Agreement relating to aro.:.uc.. anc¢/or territorial limitations.

Q
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THE NATIONAL CASH REGISTER COMPANY
DAYTON, OHI1O 45409

Vict Presiotny
AND GENERAL MANAGER
SprctaL ProovucTs Divisiox

March 4, 1971

Office of the President

United Siates Banknotce Corporation
345 IJudson Sireet

New York, New York 10014

Gentlemen:

. ~ 4.7 We note that'the License Agreement entercd-into

F;nl\ March 18; 1968 by and between The National Cash Register Com-
pany and United States Banknote Corporation contains provision
for a developinent period of three (3) years,

It is hereby proposed that the License Agreement
be modified to extend the devclopment period for an additional
nine (9) manihe hy delating from Article 1T A, of the License Agree-

ment, the words,

"For a development period of three (3) years
the date of this Agreement, "

and substituting therefor, the words,

~-~For a development period ending December 18,
1971, ==, :

Additionally, it is proposed that Article VI C be modified
to delay termination of the License Agreement for an additional nine (9)
months by deleting the words '

"twenty (20) years after the day and year first
written above" RN

and substituting therefor, the words,

=~December 18, 1988~-,

EXHIBIT E,



Office of the President

United States Banknote Corporation
Page Two

March 4, 1971

-

It is understood that the modifications in no way alter
the meaning or effect of the unmodified remainder of the License
Agreement,

If you agree with these terms and the modifications,
please evidence your agreement by signing and returning to us, the
enclosed copy of this letter which will, thereupon, become a part
of the License Agreement, :

THE NATIO\IA% CASH REGISTER COMPANY
By C / / s /’ ¢
Title "’( “"7

N
Date

UNITED STATES BANKNOTE CORPORATION

> - ) e

. - " . 2
By /‘-—"-'\'\-' A -/¢ "\ ' \'.u P XS TR :((/‘\

\

Title S

Date 3 oea gy 2
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THE NATIONAL CASH REGISTER C.OMPANY

DAYTON, OHIO 45409

Octlober 19, 1271

}ir. Howard Roberts

Lepal Deportment

United Stetes Banknote Corporation
Pan Am Building - Suite 3724

200 Park Avenue

Now York, New York

Dear Mr, Roberts:

_ This letter follows a telcphone convercation between
you and Mr. Auathony hiaresca of our Capsgular Products Division and
i8 in responne to the letter of Micxrch 25, 1071 {from Mr. Hobecon F,
Miller with which were included two coraplcicly ciecuted coples of

an amendnmaent to extend the time of a development poriod in a License
Asreeraent between NCR and United Sintes Ranichote.

We note that Mr. Smith cdtercd and initialed a date
in that amendment vhich gerved to identify the effective date of the
License Agreement, Our records indicate that the date origisally
typed in ihe amendment (Biayrch 18, 18368) ig correct and tast the
altered date (Merch 27, 1868) io incorrect., As evidence of the
effective date of the Licence Agreement, we enczlose a xerogvaphic
copy of a letter from Iir, Smith to Iy, Stancsficld dated iiarch 18,
1863 and identifying the License Agreement as also bearing that date,

While we belicve that the error presents no infirmity
in the cffectivencos of either the License Apreement or the amend-
ment, it is thought best to clear up any potssmdzty of micungers-
atanding,

If, on review of your reccords, you agrce that March 18,
1808 is the effcctive dote of the Licence Agreement, please 8o Indicute
by the signature of an Qificer of your Company in the cpace previaed
below and return one copy for our files, We also enclose herevrith
one of the exccuted conies of the amendracnt without additional

EXHIBIT E3




Mr. Jloward Roberts
Page Tvo
October 1€, 1071

.

alteration of the previouely questioned date;~-it being mutually under-
stood that the initiclly-typed date is correct,

Very truly yours,

f’ ?MJ Su :%

E. Frank McKirney, Manager
Chemicel Patenis Department

-4
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Title L b A,
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- LICENSE AGREEMENT

THIS LICENSE AGREEMENT, entered into as of the isth
day of March , 1968, by and beiween THE NATIONAL CASH
REGISTER COMPANY, a corporation organized under the laws of the
State of Maryland, United States of America, hereinafter referred to as
“"NCR", and the UNITED STATES BANKNOTE CORPORATION, a corpo-

~ration organlzed under the laws of the State of Virgm1a, hereinafter

referred to as "USBC"
. WITNJ' SSETH:
WHEREAS, NCR is the owner of certain inventions in Cap-

- sules and Encapsulation and of certain patents and patent applications relat-

thereto; and

ing thereto, and possesses a valuable body of technical information relating

WHEREAS, USBC is desirous of securing a non-exclusive,

" non-transierable iicense to use Capsules and Encapsulation and NCR's

technical information in the preparation of Licensed Products, and NCR

has the right to, and is willing to grant such license upon the terms and

_conditions hereinafter set forth; and

WHEREAS, because it is impractic‘al to determine which of
the Licensed Patents USBC will use to obtain the maximum benefits from
Capsules and Encapsulation, and because it is impossible to assign a spe-
cific value to one or more of the Licensed Patents, a single royalty rate

has been negotiated for the use by USBC of any or all of the Licensed Patepts.

A NOW, THEREFORE, in consideration of the payment by
USEC to NCR of Twenty-five Thousand Dollars (325,000, 00), receipt of
which is hercby acknowledged, and in further consideration of the mutual

covenants and obligations herein contained, it is herebj agreed by and

© between NCR and USBC as follows:

ST . ARTICLE I

o - Definitions
As used in this Azrcement:
A, The word "Encapsulation' incans any or all of the following:

7. /)AM/k’//p 7L 2//5 WpF T HGEACI S NT O FOR
LS /fg;.z A e p G EXHIBIT E;
ot - .
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- 1. .The making of Capsules en masse by a process which
results in the férmation of continuous walls of solid polymeric filmis around
nuplei of any state, composition or structﬁre; which process includes, at
the time of the format on of a deposition around the nuclei, the dispersion
of the nuclei in a liquid manufacturing medium in which the polymeric cap-
sule wall material, then in a liquid state, is immiscible and which includes

the subsequent conversion of the liquid polymeric walls to solid polymeric

. films,

2. The making of Capsules en masse by a process which
results in the formation of continuous walls of éolid polymeric films around
any nuclei of any composition;‘which process includes dispersal of the
nuclel in a liquid manufaéturing media with the polymeric wall formed in
situ by any chain propagating polymerization reaction which occurs at or
near the nuclei 'interface with subsequent polymeric wall material formation
as the result of continuing reaction at the interface originating through the

presence of chemically functional reactants, with or without catalysts added

to or resident in either or both the nuclei or liquid manufacturing meda.

.. 3, ‘Any récovery’of the Capsule from the medium.
_ 4, Any treatment of thé Capsule to affect its properties.
5. Any maferial for such liquid medium or nucleus or Cap-
sule wall or any 'm'oc‘nlficétion or adaptation of such material insofar as it

functions in the making of the Capsule or affects its properties.

B. The word "Capsule" means any entity comprlsing one or more

nuclear entities surrounded by a containing wall, and made by the procedure

- defined in Sections 1 or 2 of the foregoing definition of Encapsulation. -

" Ci  The word "Subsidiafy" means any corporation in which USBC

| directly or indirectly owns fifty-one per cent (51%) or more of the issued

and outstanding voting stock.

D. The words "Net Receipts' mean the gross selling price billed
by USBC for Licensed Products, less '
1. transportation charges or allowances paild

by the seller;
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. sublicenses,

2, trade, duantity or cash discbunts, and
... broker's or agent's commissions, if any,
©.w o+ actually allowed or paid to unrelated third
| pé\- ties; ‘ ' ‘
. 8. creditt m :";\lowrmces, if any, actually |
- granted on account of price adjustments,
rejection or return of Licensed Products e .
" previously sold; and '
4,.. any tax or other direct governmental charge
Sae .o.n the production, sale, use or delivery of
... such Licensed Products actually paid by the
e o seller and included in the gross. invoice

- :price,

" E. " The words "Licensed Patents" mean the patents listed on
Schedule A attached hereto and made a part hereof, or any reissue, divi-
sion or exicnsion thereof, and the patents that may be granted on the ap-

plications listed on said Schedule A; and patents on Capsules or Encapsu-

lation that may hereafter be issued to or acquired by NCR under applications
filed for a period of ten (10) years from the date of this Agree'n_xe'nt, and any

such patents under which NCR now has or shall acquire the rigf\t to grant

F,. " The words "Licensed Products” mean any or all of the
following: o o ' o | .
'~ 1, End product pharmaceutical_ compositions for '
* . human medicinal use contained in or consisting
" . .of Capsules which employ or are made by the |
use of any of the Inventions of the Licensed Patents
. or Know-How, excluding such compositions that
may be offered for retail sale in the United States
and Canada under applicable law without requiring
a prescription. R
2.' End product compositions used for the treatment

and prevention of diseases in animals, poultry and

-3
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fishes contained in or consisting of Capsules
which employ or are made by the use of any of
the inventions of the Ll‘censed Patents or Know-
How, -

End product compositions for cosmetic use, that

is products for human use intended for cleaning,

beautifying, promoting attractiveness, or alter-
ing the appearance, contained in or consisting of
Capsules which employ or are made by the use

of any of the inventions of the Licensed Patents

‘ or Know-How, excluding such compositions that

are used for hair cosmetics,

End product {tems comprising a disposable (one-

~ tlme) paper or paper substitute substrate in whose

configuration are contained capsules holding a

chernical or chemical formulation which togétlmer

4 .'with the substrate, provides a functional end use

| - of cleaning, polishing, or lubricating, said cap-

© How.

C B,
o upon a substrate for human medicinal use that may

~ be offered for sale in the United States and Canada

‘without requiring a prescription contained in or

~ sules employing or being made by the use of any

‘. of the ipventi'ons of the Licensed Patents or Know-

A

End product pharmaceutical compositions coated

consisting of Capsules which employ or are made

‘by the use of any of the inventions of the Licensed '

.. Patents or Know-How, excluding the incorporation

6.

1368

into said Capsules liquid crystal compositions to
which USBC has no license.

End product fluld filtering compositions waich ac-
tive filtering component {s collagen contained in

or employing Capsules which are made by the use

-4 -
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of any of the inventions of the Licensed Patents
or Know-How, _

7. End product compositions coated upon a substrate

~ for providing a conductive interface between the
electrode and the human skin for EKG (Electro-
cardigraphic Examination) testing which employ
Capsules which are made by the use of any of the
inventioﬁs of the Licensed Patents or. Know-How,

8. End product compositions coated upon a substrate
for producing visible iight through electro~chemical
or chemical reactions which employ Capsules made
by the use of any of the Inventions of the Licensed
Patents or Know-How, .

Speciﬁcally excluded from all Licensed Products are Flavors and/or Fra-

granceé contained in Capsules.

ARTICLE II

" Development Period

A, For a development period of three (3) years from the date
of this Agreement, NCR will cooperate with USBC in the work of utilizing
Capsules and in their application and Encapsulation in USBC's Licensed

-Products. During this period NCR will supply USBC the technical informa-

tion and services described in Article III hereof and USBC will use its best

~ efforts to develop commercial products embodying Capsules and Encapsula-~

tion and their applications.

B. At any time before the expiration of said development
period, USEC may by written notice to NCR accompanied by the payment
to NCR of Twenty-five Thousand Dollars ($25, 000, 00) elect to declare
effective the license hereinafter described and to proceed with the exploita-
tion thereof. If no such election occurs before the expiration of said

development period, this Agréement shall termlinate in its entirety as of

the end of said period except with respect to the obligations contained in

Article III hereof reclating to the disclosure of confidential information.

-5 -
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.. ARTICLE II

.Techniclal Information and Service

A,  As soon as may be réasonably convenient after the execu-

' tion of this Agreement, NCR will deliver to USBC information describing

in detail the optimum methods known to it for practicing the inventions

| disclosed in the Licensed Patents and will thereafter keep such information

up to date for ten (10) years from the date of this Agreement.

B, For a period of ten (10) years from the date of th1° Agree-

| ment, NCR will make avallable to USEC through their respective authorized

representa’cives technical assistance in Capsules and their application and
Encapsulation. To this end NCR will send representatives to USEC and its
production facilitles at reasonable intervals for co'mplete discussions of
applicable technology and inventibns, will supply USBC with a written
description of the inventions covered in all patent applications which are

included in the Licensed Patents, will promptly advise USBC of the issuance

. of new patehts " and will in general cooperate with and advise USBC in the

L diabatal AV Y 3mamnmnmad Dewvarhtate
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C. A1l information disclosed by NCR to USBC pursuant to the
foregoing provisions, except information already or hercafter in the public
domain, is recelved by USBEC in confidence, and USBC will take all reason-
able precautioris to prevent the disclosure to third persons of any such
information. USBC will be free; however, to disclose any such information
acquired from NCR to any research institute or similar organization with
which NCR has an arrreément permitting it to receive such information.

-D, From time to time, NCR and USBC may agree in writmo‘
that specific, properly identified information disclosed by USBC to NCR

" {s received by NCR in confidence.

. B.  Subject to the rights of disclosure hereinabove contained,
the obligations of confidence contalned in this Article will survive any
termination of this Agrecement with respect to all confidential information:
disclosed hereunder prior to termination, but not to excced twenty (20)

years from the date of this Agreement.
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ARTICLE IV

Inventions by Licensee
A, USBC will grant and docs hereby grant to NCR a royalty-

free,‘ non-exclusive, w rld-wide license with right to sublicense to any
invention in Capsules or Encapsulation or the Application of Capsules made
or acquired by USBC from the date of this Agreement to a date ten (10)
years hence or to the termination of this Agreement, whichever occurs
fifst. For this purpose, an invention will be deemed made when conceived
or actually reduced to practice. |

B, USBC shall notify NCR as soon as practicable after the mak-
ing or acquisition of any and all such inventions, as described in Section A
of this Article, and the countries in which they have filed or will file a
patent application, NCR may request USBC in writing to file patent appli-
cations as herelnbefore described, with respect to any such invention under
the laws of any country in which USBC does not desire to file such applica-
tions, then USBC shall forthwith grant all right, title and interest to such

inventicn In e2id country to NCR, and TISRC shall forthwith transmit all the

necessary information, documents, copies of and patent applications which

USBC has filed, to enable NCR to file patent applications in said country.

C. NCR agrees not to exercise its sublicensing rights in the
field of the Licensed Products for patents relating to the method of apply- | «
ing Capsules to substrates. USBC agrees that it will negotiate license¢s | "‘ﬁb\_.
at a reasonable royalty rate with NCR licensees in the areas of Licensed
Products for said patents upon receipt of a bona fide request from the NCR
llic'ensee. . .
| . NCR agrees not to exercise its sublicenslng rights in the
field of the Licensed Products for five (5) years from the date of filing
of the patent application in the country first filed. ,

D. In the event an invention is made by an employee of USBC
jointly with an empioyee of NCR, the invention will be deemed an inventioh
of NCR and will therefore become part of Schedule A,

E, Nothing in the foregoing shall give NCR any right with re-

" 'spect to any invention of USBC in:

1. pharmaceutical compound or composition

. per se,



. 2. ' veterina'r'y compound 6r composition per
o se, : _ ,
‘3. cosmetic éompound or éofnposition per se,
4. cor pounds or cc;mpositions utilized in the
| Licensed Products area of functional dis-
posable paper products, per se,
5. " filtering compounds or compositions.per
se, .
'6.' electrical producing or light produéing
. . compounds per se, 2
7. conductive compounds per se,’ gsed in the

" EKG product previously described.

ARTICLE V
. . Assignment and Sublicensing
A, This Agreement will inure to the benelit of USBC and of

its successors and assigns (¢ the wholz of its business pertaining to the

Licensed Products, but only if and when such successors and assigns

notify NCR in writing that they will assume all obligatlons herein imposed

upon USBC, . .

B. This Agreement will inure to the benefit of NCR and lis
successors and assigns in title to the Licensed Patents and to the pay-
ments herein provided for, but only if and when such successors and
‘assigns notify USBC that they will assume all obligations herein imposed
upon NCR. o

C. Other than as provided in Sections A and B of this Article,
this Agreement will not be assigned, transferred, conveyed or encumbered
by either NCR or USBC without the written consent of the other, |

D. USBC will grant no sublicenses under this Agreement except
to its subsidiaries and designated affiliates and then only upon the same

" terms as contained in this Agreement, and upon the condition that USEC '
will remain responsible to NCR for the performance by any such subsidi-

o ary or designated affiliate of its obligations under its sublicense.

-8-
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ARTICLE VI

.Termination

A, In the event of any adjudication of bankruptcy, appointment
'ofi a recciver by a cou: * of éompetent jurisdiction, assignment for the
benefit of creditors or levy of execution for a substantial amount directly
involving USBC, this Agreement, and subsequent licenses, if s0 granted,
will thereon terminate, . ' .

B, In the event of breach of any provision of this Agreement,

NCR and .USBC will each have the right to terminate this Agreement, and
the iicense’, if granted, provided that such breach has not been remedied
within ninety (90) days after written notice of such breach has been re-
ceived by either party. ' |

C, Unless sooner terminated under the foregoing provislons
of this Art.icle. this Agreement and license will terminate twenty (20)
years after the day and year first written above, at which time the
license will be fully paid-up and royalty-free,

D.  No termination of ihis f‘xgl‘eemént will relieve USBC of the

duty and obligation to pay in full royalties accrued to the effective date of

| termination.

-ARTICLE VII
Appiicable Law - Disputes

A, .I_n the event of a dispute, the laws of the State of New York
will govern, ’

B. All disputes arising in connection with the present Agree-

~ ment In countries other than the United States and Canada shall be finally

settled under the Rules of Arbitration of the International Chamber of
Commerce by one or more arbitrators appoinfe’d in accordance with the

Rules.

ARTICLE VIHI

Notices - \

Notices required or permitted to be submitted under this

Agreement shall be sent to the following addresses:



Office of the Secrectary

The National Cash Register Company
Main and K Strecis

Dayton, Ohio 45409

Office of the President

United States Banknote Corporation
345 Hudson Street

New York, New York 10014

<

. IF AND WHEN USBC MAKES THE ELECTION DESCRIBED
IN ARTICLE I HEREOF, THE REMAINDER OF THIS AGREEMENT WILL
BECOME EFFECTIVE, ‘

ARTICLE IX

_ Grant of License ,
A, NCR will grant and does hereby grant to USBC a non-

transferable right and license to make, use and sell anywhere in the
world Licensed Products which use any invention of NCR in Capsules
and Bucapsulaticn which le covered hy the Ticensed Patents or the iinow-

. How.,

B, The license granted in paragraph A of this Article shall
be: K | ‘ '
1, non-exclusive to USBC in the Licensed
| .Product areas of Article I-F, sections
1, 2, 3, 4, 5 and 6,
2, exclusive to USBEC in the Licensed Prod-
uct area of Article I-F, sections 7 and 8:
Said exclusive grant shall be exclusive
for six (6) years from the date of this
Agreement, after which tirﬁe the license

.shall become non-exclusive.

C. NCR warrants that it is the sole owner of all right, title
and interest in and to the patents and patent applications listed on Schedule

A and has full right to grant such license,
- 10 -
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‘ D.  USBC a'ccepts sald grant and admits the validity of the
Licensed Patents for the term_of the Agreement; and will not at any time
thereafter directly or indirectiy infringe the Licensed Patents outside
the scope of the Licensed Products, nor dispute the validity thereof, nor

: directly or indirectly assist any other person in disputing such validity
and title during the term of this Agreement.

. ARTICLE X

Co ) Royalty
A, USBC will pay to NCR as royalty, based upon the Net
Recelpts of all sales made by USBC du_rmg the term of the Agreement,

rates dependent upon the Licensed Product manufactured as follows:

Licensed Product as defined in: | Rate
. ArticleI, F-1, F-2and F~5. 3%
Articlel, F-3 . . i 4%
Article I, F-4 | oL | .. ',_'..._2%
Article I, F-6 1
‘Article I, F-7 and F-8 | . .. | 3% when exclusive

2% when non-exclusive

B, Royaltles will be due and payable quarterly, and USBC will
: pay to NCR (Cashier, NCR, Main and K Streets, Dayton, Ohio 45409) on
or Before the ninetieth (90th) day following the close of the calendar quarter”
during which the License is in effect, the total amount of royalties due and
- payable pursu'\nt to Article X, paragraph A on account of its operatmn under
.‘ .this Agreement. , ' B .
, ‘C.  USBC will render to NCR with each such payment of roy-
N alties a written statement showincf the total Net Receipts from its royalty-
| bearing sales during the period covered by such statement, USBC shall
malintain, and shall cause its Subsidiaries to maintain proper and adequate
records in regard to their sales of Licensed Products, and shall permit
such records to be examined by a certificd public accountant, designated
and paid by NCR, at any reasonable time during business hours to the ex-
tent necessary to verify the records and payments provided for hereunder,

but said accountants shall not disclose to NCR any information except that

31368



which should properly have been contained in a royalty report.

D. Royaltics shall be remitted to NCR in U. S. currency or
any other currency which is readily convertible into U. S. currency,
unless governmental resti'ictions prevent USBC, its subsidiaries, des-
ignated affiliates and sublicensees, from remitting royalty payments
from the country in which the relevantv sales were made. If such restric-
tions exist in a pafticuiar dountry, USBC's obligation to remit royaltics
on sales in such country shall be suspendad until royalty remittances are
permitted and possible under the laws of that country, provided that
NCR shall have the right at any time to request and receive royalty pay-

> ments in such country {n its currency, if permitted by law, Where it is
necessary to convert the amount of royalties from one currency into
another, such conversion shall be made at the exchange rate for royalty
remlittances established by official regulations of the country in which
the relevant sales were made, in force on the déte of the royalty rernit-
‘fance. If there are no such regulations, then such conversions will be

. ok ~r o ek D
13 GaLs, as T

made at ine raie ior royally remiitances i s5uc
First National City Bank of New York. Any tax paid or required to be
"withheld by USBC, its designated affiliates or sublicensees on account
of royalfies payable to NCR hereunder shall be deducted from the amount
" of royalties otherwise due to NCR. '

E. In the event USBC grants sublicenses hereunder to one or
more of its subsidiaries or designated affiliates, or in the event of con-
signments or 'other transfer of Licensed Products to USBC's subsidiaries
or designated affiliates, the Net Receipts of such subsidiaries or desig-
nated affiliates, from the final sale of Licensed Products will be considered
as Net Receipts of 'USBC for the purpose of determining royalties, and
USBC will pay or cause such subsidiary or designated affiliate to pay the

royalties due thereon.

. ARTICLE XI

More Favorable Licenses

A. In the event that NCR grants a license to another under the

Licensed Patents for the manufacture an_d sale of Licensed Products on
- 12 -
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royalty terms which are more favorable than those contained herein, NCR

will notify USBC of the royalty terms of such other license and, upon

" written request by USBC, will immediately extend to USBC such more

favorable royalty terms for their duratlion and extent, if USBC is not then
in default hereunder and if required by NCR, it accepts and becomes
bound by all of the terms, conditions and limitations of such other license
and gives consideration of equal benefit to NCR as those received by NCR
from guch other licensee, ' B

"~ " B. The provisions of this Article will not be brought into
operation by the grant by NCR of a license to the United States Govern-

ment, the government of any other country. or any subsidiary of NCR.

, ARTICLI‘ X11
Infrinp‘ement and Invalidity
o A | If durinrf the life of this Agreement USBC establishcs to
the re.a.\s.c;n.a.ble satlsfaction of NCR t'hat‘ a third party is infringing any of

the Licensed Paients by the manufacture or sale of a Licenced Product
to the substantial detriment of USBC, and that USBC is then manufactur-

ing oi' sclling Licensed Products under one of the infringed claims, NCR

“will take action within six (6) months at its own expense to eliminate or

abate Buch infringement, either by persuadinrr the infrmcer to discontinue

_such iniringement or by licensinp' such infringer, or by bringing an action

against such infringer and prosecuting the same diligently. ‘

B. If in any court proceeding involvm« the va11d1ty of the Li-~
censed Pacen’cs all of the claims under which USBC is then operating are
held to be invalid, payment of royaltxes under Article X hereof will be
suspended as of the date of such holding. If in any court proceeding in-
volving any of the claims of the Licensed Patents there is a holdmd that
none of the chims is ini‘rmged by a particular product or process, pay-
ment of royaltx.es under Article X will be suspended with respect to such
product or process if USBC is then produclling such a product or using sucix
a process, ‘ L |

C. If any court holding of invali.dity or non-infringement is not

appealed or is sustained by a reviewing court of last actual resort, the

- 13 -
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royalties so suspended will not thcreafter be payable by USBC, but if
any such court holding is reversed by a reviewing court of last actual
resort, the royalties so suspended will be promptly paid by USBC,

D. In the event suit is brought against USBC alleging the

infringement of any now issued patent owned or controlled by another

' par'cy which allegation {s based on and arises out of the prac‘hce, in and

" of itself of the claimed inventions of any of the now issued Licensed

Patents, NCR will cooperate with USBC in defending said suit, During
the pendency of such suit USBC will have the right to withhold payment
of one-half of all the royalties due under Article X hereof, and may use

the i‘gyalties so withheld for reasonable legal and other expenses

{ncurred by it {n the defense of such sult; and in the event final judgment

is rendered against USBC the balance of the royalties withheld may be

| a’pplied by USBC to the satisfaction of such final judgment, and any unspent

balance of withheld royalties will be paid by USBC to NCR. If the with-

- held royelﬁes are not sufficlent to satisfy said judgment, the balance

aid by USBC, which may retain one-half of all rovalties
due thercafter until fully reimbuvsed for its payment of said judgment,

. E. The foregoing provi ions relating to suspension, non-

-payment and withholcung of royalties will be applicable only in the country
or countries in which the Licensed Patents and claims thereunder are the
subject of such court proceeding and only with respect to Licensed Prod-

" ucts raanufactured and/or sold therein by USBC.

IN WITNESS WHEREOF, NCR and USBC have caused this
License Agreement to be executed in duplicate by their duly authorized

representatives as of the day and year first above written. |

S . THE NATIONAL CASH REGISTER COMPANY
L '.'By ////]//////cmg
Lo . e e . \7‘//
SRR - UNITED STATES BEANKNOTE CORPORATION

B By A éL,:f,—;-"‘, oo
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1972, by zmd amon i THE ’\’.‘\ TIONAL CAbH REGISTER CO "*’A\’Y "“"‘..:""" >
Maryland corporation with its principal offices at Main and K f>tzeots,

Dayton, Ohio, United States of America (hercinaiter called ""Payton'),

TIIE NATIONAL CASH REGISTER COMPANY LIMITED, a wholly-owned
subsidiary of Dayton, incorporated in England and having its registered

office at ?OR/"U‘ Wlarylebore Noad, London, N,W, 1, England (hercin-

after called "London") and WIGGINS TEAPE LIMITED, iacorporated in
England cnd having its registered office at Gateway House, 1, Watling

Street, Loadon E.C. 4, England (hereinafter called "WT'"),

WITNESSETH:

WHE REAS, WT has been manufacturing and selling pressure-
sensitive products commonly known as ''carbonless-papers' under an
Agreement among the parties hereto, as amended, dated March 24,
1966; and ’

-

WHEREAS, notice hias been given to terminate the said Agreement
of Iiarch 24, 1656 and all a'freemants supplemental thereto effective
June 30, 1976; and

WHERIAS, the parties are ‘desirous of entering into a new Agree-
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amended and suppiemented, effective July 1, 1972,
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NOW, THEREFORE, in consideration of the premises, the mutual
covenants aad agreements, the parties hereto agree as iollows:

_ARTICLE I

Definitions

-

~A. NCR Croup: Means Dayton and any other ccmpany which
a subsidiary of Daytor,"

[oN
[ R

-

pe
7]

B. WT Group: Means WT and any other compauny which is a
subsidiary as delined in Section 154 of the EL.OH sh Companies )
Act of 1948 of WT.

N

C. Pressure-sensitive Products:  MMeang papers, fabrics and
other sheet materials on, in or by means of which marks con-
trasting in coler with the color of such papeve, fabrics or otherv
materials become visible if pressure is applicd whether to 0
single sheet, layer or band therco! or to two or more shesais,
layers or l)ilrh]b thareof comprising or forming part of & pres-
sure-sensitive marking system (other than any such papers,
fabrics or other matevials which fall within the class of copyiny

EXHIBIT C
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materials commonly krown as "carbonpapers' and "carbon
. ribbons") of which the following are two examples:

(1) a multi-sheet material such as paper which has on or
adjacent a surface of one sheet microcapsules cortaining an

“oily color recactant for transfer to a second sheet carrying a

co-reactant for said oily color reactant to form a legible mark
on said second sheet when said sheets are superimposed, one

on the other, in such a manner that at least some of the micro-
capsules of one st et are in proximity with at least some of the
co-reuctant mnaterial on said second sheet, and pressure is ap-
plied, as by a typewriter, sufficient to rupture the microcapsules
so that, when this is done, a legible mark appears on the surface
of the sheet carrying the said co-reactant material; and

(2) a sheet, such as a sheet of paper, in which micro-
capsules containing an oily color reactant are in proximity
with a co-reactant material (e.g. a finely-divided solid
material), both reactants being present as a part of the sheet,
whether with one or both reactants being incorporated within
the sheet or coated on the surface thereof; the oily color re- :
actant and the co-reactant material being reactive with each
other so that, when the microcapsules are ruptured by pressure
applied to the sheet, as by a typewriter, the oily color reactant
is released and reacts with the co- reactant material to form a

‘legible mark on said sheet,

D, Emulsion: Means any pres:ure rvpturable ma Lerial (here-
inafier referred io as "'tlte said ermnuision'') which can either

(1) be applied to one or other or bot‘n surfaces of sheets,
layers or bands of papers, fabrics or other sheet materials
which after the manufacture of such papers, fabrics or materials
in their original forms has been completed are not pressure-
sensitive products but which after the application of the said
emulsion become pressure-sensitive products, or

(2) be incorporated in papers, fabrics or other sheet materials

-during the manufacture thereof so ‘hat ihey become pressure-

sensitive products,

-

E. Encapsulation: Means:

(1) The making of capsules en masse by any process which results
in the formation of one or more continuous walls around any nuclei

of any state, composition or structure of which the following are two

examples:

() The making of capsules en masse by any process which
results in the formation of continuous walls of solid polymevic
films around nuclei of any state, composition or structure which
process includes at the time of the formation of a deposition
around the nuclei the dispersion of the nuclei in a liquid or fluid
manufacturing medium in which the polymeric capsule wall



material then in a liquid state is immiscible and which includes
the subsequent conversion of the lquld polymeric walls to sohd
polymeri ic films;

(b) The making of capsules en masse by any process which
results in the formation of continuous walls of solid polymeric
films around any nuclei of any composition which process includes
dispersal of the nuclei in a liquid or fluid manufacturing medium
with the polyr eric wall formed in situ by any chain propagating
polymerization reaction wherein such reaction occurs at or near
the nuclei interface;

(2) Any rccovery of the capsule as hereinafter defined from the
medium; and ' :

(3) Any treatment of the capsule as heremafter defmed to affect
its propertles :

F. Capsule' Means any entity comprising one or more nuclear
entities surrounded by a containing wall and made by encapsula ion
and any material forming part therecof.

G. I"urtber Convers ion Proces Means any process which may
be applied to pressure-sensitive products after their original
manufacture has been completed such as but by way of example
only and not so as to limit the generality of the foregoing the pro-
cess of making up pressure-sensitive products into continuous
deLlUllely or LU.VULL.E pd.u:: Uut LlU“D not meail d.ll.y UL L[le pI‘UL?bb“b
of reeling, slitting and cutting into sheets.

H. Know—how: Means any knowledge, discovery or invention
(whether patentable or not) now or at any time hereafter until
July 1st next after notice to terminate has been given, owned
or controlled by the NCR Group or the WT Group which relates
to, or is being used or could be used in, the manufacture of
pressure-sensitive products or in the preparation (including
_encapsulation), treatment, modification, mamuacture or use of

. any raw material (including capsules), equipment, plart, machinery,

processes or means or methods for the. deswn, manufacture or
contrel of pressure-sensitive products,

1. Patents: Means United States and foreign letters patent cur-
rently owned or hereafter acquired durirg the term of this Agree-
ment by the NCR Group or the WT Group and relating to the know-
how,

J. Manufacturing Territory: Meceans those countries and territories
listed in Schedule 1 hereto as they are presently constituted and those
countries and territories within the area cdged in red on the map
attached hereto as Schedule 2,

K. Marlketing Territory: Means the whole world except the United
States and Canuda as presently constituted,

L. Year of this Agreement: Means any year commencing on a July 1

and cnding on o June 30 beginning with the year commencing July 1,
1972,
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-

M. - Hall Year of this Agreémcnt Means any period of six months
- commencing on a January l or a July 1 begmnmg with the h'llf-) car
commencing July 1, 1972, -

N. Quar tcr Means pcmod of three halendar months ending on a '
March 31, a June 30, a September 30 or a December 31 during any
year of this Agreement :

" ARTICLE II
Liperise
A, ‘lV-I.anufactufi'ng: Dayton hereby grants to WT an exclusive
- license under the patents and know-how of the NCR Group to manu-

facture the said products including the ingredients thereof in the
manufacturing territory.

B. iVIérketing: Dayton hereby grants to WT a non-exclusive
license under the patents and know-how of the NCR Group to sell
the said products in the marketing territory,

 ARTICLE III

f!oyé.lt ies and Rep’oi*ts

A, Obligation. WT shall be obligated to pay royalties to Dayton and

PR A,
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they are

(1) Sold to any customer who is not a member of the WT Group,
or '

(2) Sold to a distributor which is a member of the WT Group,
or _ . .

- (3) Used by any member of the WT Group for any further con-
version process, or

(4) Finally used by any member of the WT Group.

" The said products manufactured hereunder shall be subject to
royalty only once and the net value of the said products for .
royalty calculation purposes shall be fixed at the time when the
first of any of the foregoing events occurs. No royalty shall be
payable upon the said products returned by customers, distribu-
tors or users.

B. Radtes: Royalties becoming due shall be paid at the following
rates: '

(1) During cach year of the Agreement from July 1, 1972
through June 30, 1976 .



(a) 4% of the net value of the first 20, 000 tons
(2, 000 pounds per ton).

(b) 3-1/29% of the net value of the next 10, 000 tons.

(c) 3% of the net value of the next 10, 000 tons.

(d) 2-1/?% of the net value of the‘ nex.t 10, O0.0 tons.

(e) 2% of the net value of all in excess of 50, 000 tens,

(2) 2-1/2% of the net value durmg the parmd from July 1, 1978
through December 31, 1977,

(3) 2-1/49% of the net value durmrr the peI‘lOd from January 1,
1978 through Decembor 31, 1978. :

(4) 2% of the net value from Jaruary 1, 1979 and thereafter,

For the p:u'pose of royalty calculation 'net value" snall.be
‘WT's relevant list price less discounts, allowances for faulty pro~
ducts, and, where appropriate, charges for packing, freight, insur-
ance, sales taxes, value added taxes and customs duties.

" C. Payments: Royalties shall be calculated quarterly and shall
‘be paid within on2 calendar month after the end of cach quarter.
Royalties attributable t0 the said prodrects mannfastyured in the

. Unitecd Kingdom of Great Britain and Northern Ireland,: the Isle of
- Man, the Channel Islands and the Republic of Ireland shall ba

paid one half to Dayton and one half to Loadon in pounds sterling.
Royalties attributable to the said products manufactured else-
where in the manufacturing territory shall be paid one half to
London and one half to Dayton in the local currencies of those
countries where manufacture took place. - .
D, Records and Reports: From time to time WT shall supply

to the other parties copies of its relevant price lists together with
details of the terms and conditions under which it sells the said
products, .

LY

" WT shall keep all such records and books of account in suf-
ficient detail to enable the royalties payable hereunder to be deter-
mined and will permit such records and books to be examined by
the other two parties or their auditors at reasonabie times, not
exceeding once per quarter, to verify the records and payments
provided for hereunder. !

With cach payment of royalties as provided in Section C of
this ARTICLE IIT WT shall supply to each of the other parties a
wrilten statement showing the aggregate amount of royalties pay -
able for the quarter covered by the statemcent,



ARTICLE IV B

Emulsion Supply

A. United Kingdom: Under the terms and conditions of a separate
Agreement WT has contracted with London to purchase L.ondon's

. Borcham Wood emulsion plant with which it intends to produce

emulsion for the manufacture of the said pralucts.
B. Europe:

(1) Supply: During the term of this Agreerﬁent WT agrees to

_ buy its requircments (but not to exceed 11, 000, 000 dry pounds per

year) for emulsion for manufacture of the said products in Europ2
(excluding the United Kingdom and Ireland) from a plant at Leihgestern
near Giessen, Germany owned by Dayton's German subsidiary.

. All such emulsion shall be produced in accordance with such
specifications as WT shall from time to time provide.

In the event the Leihgestern plant is unable to produce all of

such WT requirements for any period WT shall be free to produce or

buy elsewhere the amounts necessary to meet its requlrements during
such period in full.

In the event such WT requirements do not utilize the full
capacity of the Leihgestern plant, Dayton or its German subsidiary
may utilize such excess to produce and sell capsules or an emuision
for use in any products other than the said products.

(2) Price: Representatwes of Dayton's German subsidiary (WRK)

" and WT have met and established a current price for the said emulsion,

Dayton agrees that NRK will sell such requirements (but not to
exceed 11, 000, 000 dry pounds per year) for emulsion to WT at the
current price (to be modified if there is a change in the formulation
specified by WT to the extent of the cost changes resuliing from the

~ change in the formulation) until a permanent pricing formula can bz

negotiated which shall be done as soon as practlcable but no’ later
than July 1, 1973,

As soon as practxcable rep*'esentatwes of Dayton NRK and
WT will commence negotiations for such pricing formula to be
applied during the term of this Agreement. Such representatives
may consider various approaches but in no event will the formula
finally adopted result in prices to WT any less favorable than those
which it enjoyed under the formula specified in the said Agreement
of NMarch 24, 1966, as that formula may have been modified (with
refercnce to emulsion to be produccd at the Giessen plant) by cor-
respondence between Dayton and WT, Turther, any such formula
adopted will contain appropriate provisions for audit.
"7 During the term of this Agrcement the emulsion price shall
be payable in the same currency as N[\K"' purchases of the said
products from WT,



"ARTICLE V

Inte rcﬁange of Information

A. General: It is the intent of the parties that there be a
continuous, complete and timely flow between the NCR Group and
the WT Croup of all information constituting know-how and all
other information helpful for the development, manufacture or sale
of fhe said products, with the further intent that such information
is principally for the benefit of the partiies and thevefore to be held
in confidence except as hereinafter specifically provided,

B. Disclosure: Know-how and such other information (except such

- information as a party may have received in confidence from a third
party containing a restriction against further disclosure) will be

- disclosed among the parties from time to time in such manner as
set forth in such general rules as the parties have adopted and
might hereafter adopt consistent with the general intent as pro--
vided in Section A of this ARTICLE, It is expressly understood
however that such information to be so disclosed will include all
such know-how and other information withheld by either the NCR
Group or the WT Group since July 1, 19871,

- C. Confidential All know-how and such other information dis- e
closed pursuant to the foregoing provisions of this ARTICLE is

of a confidential nature and the parties will take all reasonable

precautions to prevent the disclosure to third persons of any of

such information cxcopt that the NCR CGroup and the WT Cr hall
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be tree +to disclose such information:

(1) To any person to the extent necessary to enable it to exer-
cise its rights and licenses hereunder; '

(2) To any research institute in confidence contammg restmc:tlons
against further dxsclosure to a third person; and

(3) Which comes into the public do_main.

Notwithstanding anything provided in this ARTICLE or any
general rules adopted by the parties to the contrary, no party
shall disclose or use any know-how or other information which
when disclosed to it was identified as intended for patenting, in
any manner which migat jeopardize the obtaining of a patent with
respect thereto by the party who made the original disclosure. Each-
party receiving such confidential information will disclose it only to
those of its employees whose work requires them to know and will
instruct such employees as to the obligations contained in this para-
graph, oo :

D. Use: The WT Group shall have the right to use such know-how

and other information disclosed to it in accordance with the provisions
of ARTICLE II of this Agreement,

The NCR Group shall have the right to use such know-how

and other information disclosed to it: ,



(1) for the manufacture of the said products - anywherc except
the manufacturing territory

(2) for the sale of the said products - anywherc in the.world,

E. REffects of Termination: The rights to use tlie know-how and
other information (except any covered by patenis) disclosed under -
this Agreement shall not be affected by termination of this Agree-
ment. ' '

The obligations of confidence contained in this ARTICLE will
survive any termination of this Agreement.

Effectwe the lst of July following the giving of a notice of
termination as hereinafter provided, the obligation to disclose -
such know-~how and other information as shall have come into
being after such July 1st shall cease.

ARTICLE VI | - | o

Patents

A. Existing Patents: As soon as practicable but no. la..er than
August 1, 1972 :

(1) Dayton shall supply WT wuh copies ot‘ NCER Group paten*s »
relating to know-how; and

(2) wT s'nll supply Dayton wuh copies of WT Gz oup pauents
- relating to know-how.

- B. WT Group Rights: WT shall receive licenses pursuant to

ARTICLE II hercot with respect to 2ll patents obtained or acquired
by the NCR Group prior to or during the term of this Agreement
relating to knocw-how and which are necessary or desirable for the -’
manufacture of the said products, Such licenses terminate upon the
termination of this Agreement as hercinafter provided,

As soon as it may legally do so without jeopardizing the validity
of any pending or future patent application relating to know-how Dayton
will furnish WT with detaxls mcluumg copies of such patent applica-
tions. L

C. NCR Group Rights: Dayton shall reccive royalty-free non-exclusive
licenses (except to manufacture the said products in the manufacturing
territory) under 211 patents obtained or acquired by the WT Group prins
to or during ihe term of this Agreement relating to know-how and which
are necessary or desirable for the manufacture of the said products.
Such licenses may be used by the NCR Group only and only for the

said products, Such licenses terminate upon the termination of this
Agreement, ' '

As soon as it may legally do so without jeopardizing the validity
of any pending or future patent application relating to know-how WT



will furnish Daytait with Jetculs, including coples of such palent
aplications,

. - 4

D. Sublicensing by Dayton: If at any time Dayton has or makes

an agreement with another person for the licensing of the NCIR

Group's know-how and patents for the manufacture and sale of the

said products Dayton will notify WT and such other licensee of the
existence. of the respective licenses and will arraage for consulta-

tion between WT and such other licensee relating to the sublicens-

ing of patent rights. . both parties thereto agree, as evidenced by
their filing written consents with Dayton, Dayton will grant appropriate
sublicenses without additional royalty to the other licensee of the
licenses it receives from WT hereunder and vice versa.

ARTICLE VII L X

Infringements

A, OF NCR Group Patents in Manufaéturing or Marketing Territories:

If Dayton or WT is of the opinion that anyone is infringing patents of"-
the NCR Group in the manufacturing or marketing territories Dayton
and WT will consult together as to whether it is desirable and practic-
able to proceed against the infringer.

If it is mutually .agreed to institute proceedings Dayton and WT will
share the expenses of prosecutzon and damages or other compensation

- recover ed.

If it is not mutually agreced to nsmute proceedings Dayton or WT

‘may if it so wishes proceed alone at ils own expense and any recovery

shall belong solely to it but the other of them shall, upon being indem-
nified against cosis and damages, give all assistance and do all things
necessary to enable it to proceed with the litigation,

" B. Actions against WT: If suit shall be threatened agéinét WT charg-

ing that its manufacture or sale of the said products produced under ihe

know-how of the NCR Group infringes a third party's patent Dayton and

WT shall consult on the matter and Dayton shall decide whether WT shall

take a royalty bearing license, payments for which may be set off against

up to one-half of the royalties payable he reunder, or wheuher to let the
matter nroceed to litigation, _

In the event silit shall be brought against WT zllegirg the infringe-
ment of any third party's patent by the manufacture or sale of the said
products produced by WT under the know-how (ali or in part) and on
any patent of the NCR Group, Dayton shall c00per:1"c thh WT in the
defense of such action, .

During the pendency of such action WT shall have the right to
withhold one-halt of the royaltics due and payable to Dayton and
J.ondon and to apply the same against the legal and othe" expenses
incurred in the defznse.



. In the event judgment is rendered <uramst WT, WT may there-

upon withhold all of the royalties due and payable and to become due .
and payable hercunder and to apply the same against the judgment
and any unrccovered balance of legal and other expenses of the suit
until all of these items are fully satlsued

If under the terms of the judgment or in a settlement prior to
-judgment it is necessary for WT to accept a royally-bearing license
in order to be able to continue the manufacture and sale of the said
products at quality and cost levels comparablg, to those pmor to the

judgment WT may withhold:

(1) Up to one-half of the royalties due and payable and to

" become due and paysble hereunder and apply the same toward. the
satisfaction of the said royalty bearing license if said infringement
and resulting license involved the non- patented L_no*v-ho w of the
NCR Group; or

(2) All of the royalties due and payable and to become due and
payable hereunder and apply the same toward the satisfaction of the
royalty bearing license if said infringement and resulting license
arose from a holdmd of mvahdlty of a patent of the NCIR Group.

Dayton shall have no liability to WT under this section B
- beyond the royalties permitied to be withheld,

C Of W'T‘ Greoup Patents in United State

5
cf the cpinion that any cae is infringing in the Uniicd Stoico or Canada
any of the licenses granted to Dayion by WT under Section C of

ARTICLE VI hereof WT, upon being indemnified against costs and
damages, shall give all assistance and do all things necessary to
cnable Dayton to prosecute the infringement. '

" ARTICLE VIII

Termination

A. Breach: WT and Dayton will each have the rignt to terminate
this Agreement and the license hereby granted at any time in the
event of breach by the other of any of the provisions of this Agree-
ment, provided that such breach has not been remedied within:
_ninety (90) days after written notice of such breach has been

received by WT or Dayton as the case may be. _ _

In the event the Agreement is terminated WT shall nevertheless
have the right to dispose of all stock of the said products previously
manufactured upon payment of royalties and observance of the othav

terms and conditiors of this Agreement,

B. Consultation: During any ycar in which notice of termination may
be gwen us provldcd in Section C of this ARTICLE Dayton and WT shall
have discussions as to whether or not this Agreemant should be revised,
Such discussions shall be held during tie period between Januery 1st
and March 31st of each such year at such tunc and pliace as Dayton and
WT might agree, ’



C. Optional Termination: In the event the NCR Group sells all or

substantially all of its business relating to the said products and
WT is unwilling to consent to the assigninent of this Agreement to
the purchaser WT shall have the option to terminate this Agrcement
upon one ycar's prior written notice. In the event of termination
under this section WT shall nevertheless be free to continue to
manufacture aud sell the said products under the know-how and
patents being used by it at the time of such termination.

D. Term: Unless terminated carlisr as provided in Section A or
Section C hercof this Agreement shall continue in force through
June 30, 1980 and thereafter; provided however WT or Dayton may
_ terminate this Agreement effective July 1, 1980 or any July 1 there-
after upon not less thaun thirty-six (36) months nor more than thirty-
nine (39) months prior writien notice.

ARTICLE IX

Miscellaneous Provisions ‘ ) .

A. Unfulfilled Demand: If Dayton or WT are of the opinion that
there is a substantial unfulfilled demand for the said products in
any part of the manufacturing territory they will consult tocether
- on ways and means of alleviating this demand.

B. Notices: " Notices required or permitted under this Agree-
ment may be sent by registered alv mail 1o tue priscipal or
registered offices of the parties and shall be deemed to have
been served on the seventh day after being duly postad.

C. Use of Name: During the term of this Agreement WT is free
to use the name or names used by Dayton or London for the said
products,

D. Parties: The rights and obiigations provided in this Agree-
ment shall inure to the benefit of and be binding upon the signaiaries
hereto and their subsidiaries.

E. Assignments: Without the written consent of the others none of
the parties shall have the right to assign or otherwise transfer its
rights or obligations under this Agreement except an assignment
or transfer to a successor in interest by merger, by operation of
law, assignment, purchase or otherwise of the entirz business of
Dayton or WT; provided, however, that such successor expressly
assumes and agrees to perform 111 of the obligations herein con-
tained, . . . ’

F. Sublicenses by WT: WT shall not without the prior consent of
Dayton, which shall not be unreasonably withield, grant any sublicenses
in respect of its rights hereunder except that WT shall without such
consent be entitled to grant such a sublicense to Papeteries de Virginal
S.A. in substitution for the rights granted to it by WT in accordance with

a consent given by Dayton and dated Januarvy 15, 1970,

r



"

G. Headings: The various headings i lhis Agrcement are inserted
for convenience only and shall not affect the meaning ov interpreta-
tion of this Agreement or any ARTICLE or section hereof.

H. Counterpavts: This Agreement may be executed in three counter-
parts, each of which shall be deemed to be an original.

1. Superseding Agreement: Upon execution hereof, this Agrcement

supersedes, ctfective July 1, 1972, the Agreement among the partics
dated March 24, 1966 .nd all amendments and supplements therecto;
provided however that the said prior Agreement and all amendments
and supplements thereto remain in full force and effect:

(1) with respect to any rlg‘xt or obligation thereunder \\lthh accrued
prior to July 1, 1972; and :

(2) in respect of the rights granted thereundof by WT to Papeterics de
Virginal S. A, in accordance with a consent to such grant given by Dayton
and dated January 15, 1970,

J. Construction: Whenever possible, each provision of this Agreement
shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement shall be prohibited
by or invalid under applicable law, such provision shall be ineffective

only to the extent of such prohibition or invalidity without invalidating the
remainder of such provision or the remaining provisions of this Agreement,

~K. Govemmrf Law ~ This Agreemen’c shall be deemed to be a contract
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and for all purposes it shall be construed in accordance with and governe«l
by the law of such state.

L. Arbitration: Any disputes arising in connection with this Agreement
which the parties are unable to settle by agreement shall be settled by
arbitration under the Rules of the International Chamber of Commerce,

- Any such arbitration shall be held in London in the English language and

judgment upon the award of such arbitration may be entered in any court
havmg jurisdiction in.the matter.

IN WITNESS whereof the parties hereto have caused this Agreement
to be duly executed as of the day and year first above written,

ATTEST: THE NATIOVAL CASH RLGISTER COMPANY

%ﬁ /j&‘wv/f By '/‘.')é. r / / e ek,
. Secretary - v
/ T;tle // “ 4095 1800}

——

( eal)
The Common Seal of THE NATIONAL CASH
. _ REGISTER CO‘\'[PANY LIMITED was hereto
o 1 h
St - affixed jnt e csehce of: /
' "\ : Dircctor

(Scal)l ORI .; ' . “ J\%wm{“& Secretary
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O \ ! I . C\.J-
N T oS Dlrcc_tor
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- - SCHEDULE 1

"Antigua

Commonwealth of Australia
and its Territories

" Bahamas Islands
Bzingiadesh

" Barbados

Bermuela

‘Botswana

British Antarctic Territory

Bfitish Honduras

' - The British Indian Ocean

Territory

The British Solomen Islands
Protectorate

The British Virgin Islands
The State of Brunei

The Cayman Islands

The Central and Seuthern
Line Islands 4 '

Ceylon ) o
Cyprus 3 .
Dominica

The Falkland Islands and
_ Dependencies

Fiji
The Gambia
The Republic of Ghana

The Gilbert and Ellice Islands
Colony

Grenada and the Grenadines

' Guyana
‘Hong Koné
"Fhe.chﬁblic of India
: .iazheica | |

" Kenya

Lesotho
Malawi

Malaysia

- Mauritius and its Dependencies

Monts erre.t

" The Ne.w Hebrides

" Dominion of New Zealand and

her Island Territories

The Federal Republic of Nigeria

Mha Darmthlin ~AF Dalrictn s
-k AN ‘L'\‘/r ““““ . A a e Ab st e A

Pitcairn Islands Group

Rhodesia

St. ChristOpher-Nevis -A nguilla

. The Island of St. Helena and its

‘Dependencies

| St. Lucia ‘
' St. Vincent
-Seychelles

Sierra Leone

Singapor'e
The Republic of South Africa
Soﬁth West Africa

Southern Yemen
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Swaziland

“The United Republic of Tanzania
The Kingdom of Tonga

Trinidad and Tobago

Turks and Caicos Isl:md:;
Uganda

Western Samoa

The Republic of Zambia



FedEx | Ship Manager | Label 7903 5053 6016 Page 1 of 1

From: MICHELLE BYRD (901 #19-3803 REVENUE BARCODE
INTERNATIONAL PAPER
6400 POPLAR AVENUE m&
MEMPHIS, TN, 38118

To: Eilenn L. Furey (888)888-8888
SHIP DATE: 17JULO3

‘ EPA, Region 5 \
r Assoclate Regional Counsel (C-14J) WEIGHT: 3185
77 West Jackson Boulevard

Chicago, IL, 606043507
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TRK # 7903 5053 6016 £ Al

Deliver by:
60604-IL-US XH ‘ :H IA - 184UL03
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